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DPDHL Purchase Order Terms and Condi-
tions
(EMEA, excluding Germany, Austria and
Switzerland)

QA (59 Cann gy Ay gal &)yl u.dbel.SAb.h‘gﬁ
Lilall s Liiealy (Ll ) 9 Jans g¥) (3 ) 5 gL gh) (J)
(i g g Ll g

1 Definitions

iy i) 1

In these Terms and Conditions:

1.1  “Code of Conduct’ shall mean the Sup- | &l slu ac) & 4500 a3 " gloadd) a0 g8 A3 gaa -]
plier Code of Conduct of Deutsche Post | J (&) (52 € g 43Sy 53 4 alall (50 ) 54l
DHL applicable at the date of the Pur- | e dalidls ol 5l calla 5o )5 b Lo J sanallg
chase Order which is available at | e———""—  L—0l)—
https://www.dpdhl.com/en/about- https://www.dpdhl.com/en/about-
us/code-of-conduct/supplier-code-of- us/code-of-conduct /supplier-code-of-
conduct.html. -conduct.html

1.2 ‘Contract’ means the agreement be- | (i) (g2 o gy 4 g3 (p ABEY) Aty "aseli” D1
tween DPDHL and the Supplier for the | cileaall i/ 5 adlcadl & )65 Gl 3554l 5 )
supply of Goods and/or Services and | a0l o3 o), il calla e callii o cany Sl
which shall consist of the relevant Pur- | 5 a1 515, 55, alal ey Ly,
chase Order, these Terms and Condi- e i gl ol ) oty ddas el (5,39
tions, any relevant tender documentation (A ey Wign) ) () (5 o gy A 53
associated with the Purchase Order that ) o

(ot e gl

has been accepted by DPDHL (where - -
applicable), and any Framework Con-
tract.

1.3 ‘Data Protection Legislation' means all | <l 38l aues 43 2ialy Ml dglas g8 3]

applicable legislation and regulatory re-
quirements 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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14  ‘DPDHL’ means the DPDHL entity | gl QLS ad "J) GAS) 69 o gy 4diiy ga" 4-]

specified in the Purchase Order, con-
tracting on its own behalf and on behalf
of certain DPDHL Entities (as defined
below).
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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.
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1.6

‘Deutsche Post DHL Group’ means
Deutsche Post AG, a German Stock Cor-
poration with its registered offices in
Bonn, Germany, and its affiliated and as-
sociated companies.
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1.7

‘First Class Industry Practice’ means
the exercise of that degree of skill, dili-
gence, 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).
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1.8

‘Force Majeure Event’ means any
event beyond a Party’s reasonable con-
trol including, but not limited to, any act
of God, fire, flood, explosion, earth-
quake, war or other military action,
power blackout, civil disorder, terrorist
attack or insurrection, but excluding any
consequence of such event that could
have been avoided by the Supplier im-
plementing a reasonable business conti-
nuity plan, and excluding any failure by
a third party to perform its obligations to
the Supplier.
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1.9

‘Framework Contract’> means, where
applicable, a separate written contract
that comprises terms and conditions that
have been agreed and signed 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.
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1.10

‘Goods’ means the goods (if any) re-
quired or ordered by DPDHL from the
Supplier specified in the Contract.
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1.11

‘Party’ means either of DPDHL or the
Supplier, as the context indicates and
‘Parties’ shall mean DPDHL and Sup-
plier together.
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1.12

‘Personnel’ means the Supplier’s staff,
consultants, employees, agents, other
personnel or third parties (whether tem-
porary or permanent) engaged in any
manner in the Goods and/or Services be-
ing 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 re-
quired, as may be officially numbered,
utilizing DPDHL’s purchase order sys-
tem.
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1.14

‘Purchase Order Number’ means
DPDHL’s purchase order number stated
on the Purchase Order.
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1.15

‘Services’ means the services (if any) re-
quired or ordered by DPDHL from the
Supplier specified in the Contract.
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1.16  ‘Specification(s)’ means the descrip- | sl Claedll §f Caagll i " Ciliial gall" 16-1
tion, instructions, documents, plans, | Jle¥) § cilasw )l o aladll o culaii )
drawings, artwork, technical data, oper- | i ila sl cilllaid) f 4 ctbd) §f 4l
ational requirements or any other such | ...z i/ 5 el less (o AT e A
requirements relatin h : . .
equire et_s elating to the Goods i lede La 1y eyl o lede I
and/or Services agreed between the Par- nll
ties and stipulated in the Contract. '

1.17  ‘Systems’ means a Party’s information | aldaiy il sleall Lun of iS5 a3 "AaBiYI" 17-]
technology and communication system, | culSy 3l @Iy 8 Loy cla o plal iYL a3y
including networks, hardware, software | i |_<L,, S gl s el i 8 eyl
and interfaced owned or used by that A ie o A8 5 ol 13a Lgariig
Party or its agents or contractors.

1.18  ‘Supplier’ means the contracting coun- | ae 28laidl Jolaall okl ey Mo gali™ 18-1
terparty of DPDHL as set out in the Pur- | s Gl 5ol (e J) Gl (g0 o sy 4y 50

)il Qlla
chase Order. 1Al

1.19 ‘Terms and Conditions’ means the | alSa¥lslay ,all ied "alSa¥) g g &l 19-]
terms and conditions detailed in this doc- il 138 8 AL sl
ument.

2 Agreement to Purchase o) ) A8 2

2.1 Where a Framework Contract applies, | 28all oy i 3o ¢ taY) adall okl die 1-2
then the terms of the Framework Con- | .3, e cilaaall 5/ 5 by sleis Lag (5!
tract shall prevail in regard to the Goods ASaY1, L
and/or Services over these Terms and
Conditions.

2.2 The raising of a Purchase Order consti- | <o g 48y 53 (ye A8 9o o) y 3l Gl aandi (<20 DD

tutes an acceptance by DPDHL to pur-
chase the Goods and/or the Services at
the price stated in the Purchase Order,
subject to the Contract.
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2.3

Subject to clause 2.1, these Terms and
Conditions shall apply to the Contract to
the exclusion of any other terms and con-
ditions that the Supplier purports to im-
pose or incorporate, or which are implied
by law, trade custom, practice or course
of dealing.
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24

No addition to or variation or exclusion
or attempted exclusion of any of the
terms of the Contract 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 ar-
rangement which is not expressly con-
tained in the Contract and no change
may be made to it except in writing
signed by duly authorized representa-
tives of both Parties.
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2.6

The Contract does not confer exclusivity
of any kind to the Supplier.
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3 Price(s)

(S ) 3

3.1  The prices shall be as agreed by the Sup-
plier and DPDHL and expressly set out
in the Purchase Order or otherwise
agreed in writing between the Parties
and shall be fixed and all-inclusive
prices. The stated prices shall cover all
costs incurred until the Contract is ful-
filled (e.g. packaging, transport, insur-
ance, customs clearance, installation, all
duties and taxes, travel and accommoda-
tion costs and office/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 Contract. No additional
amounts shall be payable by DPDHL un-
less specifically agreed in writing by a

sl asle G Ll Bdy e W) S5 o ana 143
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duly authorized representative of
DPDHL.

3.2 The price shall remain firm for the pe- | Jssa ¥ 262l 5y J)sha Wl el Jly of caay 2-3
riod of the Contract. The Supplier is not | i 5 el La3al ) sf deai gl Gaukai 3 ) sall
permitted to apply any escalation or in- | day.. ddaa 4880 go e Jgeanll (53 (5 Al o sms )
crease in price or any other charges with- ) ) (6 Caas g Ay 43 (0
out the prior written consent of DPDHL. )

3.3 DPDHL shall be entitled to any discount | sl e Jsmasdl J) G (53 G 59 4y sal (33 3-3

for prompt payment, bulk purchase, vol-
ume of purchase or otherwise usually
granted by the Supplier in such circum-
stances, unless otherwise agreed in writ-
ing by the Supplier and DPDHL.
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4

Specification

Sl gall 4

4.1

The Supplier warrants and undertakes
that the Goods and/or Services shall con-
form as to quality, quantity and descrip-
tion with the Specifications, and any pro-
visions contained in the Contract, shall
be fit for all purposes specified by
DPDHL, be free from defects in material
and/or defects in workmanship; and shall
correspond in all respects with any sam-
ples 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
DPDHL.
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4.2

Without prejudice to the above, the Sup-
plier 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.
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4.3

The Supplier warrants and undertakes
that at all times the Goods and/or Ser-
vices shall conform with, and in any
event the Supplier shall comply with all
applicable laws, administrative stand-
ards, orders and regulations, including
without limitation those related to safety,
environment, hygiene and hazardous
materials, manufacture, labelling, pack-
aging, storage, handling and delivery of
the Goods or to the provision of the Ser-
vices, including those of country of sup-
ply and provision (or as otherwise ad-
vised to the Supplier by DPDHL).
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4.4

The Supplier warrants and undertakes
that it has and shall maintain all neces-
sary licenses and certificates to provide
the Goods and/or Services and that it
shall produce copies of such licenses and
certificates upon the request of DPDHL.
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Inspection and Testing
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5.1

The Supplier shall permit DPDHL to in-
spect and test the Goods at any time dur-
ing manufacture, processing or storage
and to inspect the performance of Ser-
vices, whether at the premises of the
Supplier or any third party, prior to dis-
patch 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 inspection and testing. The Sup-
plier shall at the request of DPDHL sup-
ply a certified copy of the appropriate
test sheets.
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5.2

If, as a result of such inspection and/or
testing, DPDHL is of the opinion that the
Goods and/or Services do not comply
with the Contract or are unlikely on com-
pletion of manufacture or processing to
comply, DPDHL will inform the Sup-
plier accordingly. The Supplier shall im-
mediately take such steps as may be nec-
essary 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 cir-
cumstance amount to any waiver
thereof.
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5.3

The Supplier shall, upon request from
DPDHL, provide evidence and/or infor-
mation in relation to the Goods as may
be requested by DPDHL (including cur-
rent location of the Goods, manufactur-
ing conditions, place of origin and/or the
contents of the Goods and/or the parts
thereof and/or of the raw materials uti-
lized in their manufacture).
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5.4

Such inspection or testing or right to do
so on the part of DPDHL shall not con-
stitute acceptance or approval by
DPDHL of the Goods and/or Services.
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Delivery and Packaging
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6.1

The Goods shall be delivered to and the
Services shall be performed at DPDHL’s
delivery address detailed in the Purchase
Order, by any pre-agreed date(s), which
will be during DPDHL’s usual business
hours. All duty, taxes and delivery
charges will be paid by the Supplier.
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6.2

In the event that no specific delivery/per-
formance date(s) is agreed then the Sup-
plier shall give DPDHL reasonable no-
tice in writing of the proposed date(s) for

DPDHL’s approval.
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6.3

DPDHL is entitled to postpone the deliv-
ery/performance date at no extra cost to
DPDHL. Any extension of time for de-
livery and/or performance requested by
the Supplier must be expressly agreed in
advance in writing on each and every oc-
casion between DPDHL and the Sup-
plier. In case of postponed delivery of
Goods, the Supplier shall in such case
store the Goods in proper, recognizable
packaging at a separate, secure location
and take out relevant insurance 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 per-
formance on the revised delivery and/or
performance date(s) as agreed.
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6.4

Time of delivery of the Goods and/or
performance of the Services shall be of
the essence of the Contract, including in
the event of any extension of time under
clause 6.3.
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6.5

Should a delivery that does not comply
with the Contract be refused, the cost
and risk of its return shall be borne by
the Supplier. In the event that Services
do not comply, Supplier shall bear the
cost of proper re-performance.
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6.6

The Purchase Order Number (and where
appropriate the Contract number) and
correct delivery/provision of Services
address must be quoted on all documen-
tation, including correspondence. A de-
livery note must accompany all Goods
dispatched to the correct delivery ad-
dress which sets out the date of the Pur-
chase Order, the Purchase Order Num-
ber, the type and quantity of the Goods
(including the code number of the Goods
(where applicable)), special storage in-
structions (if any) and, if the Goods are
being delivered by instalments, the out-
standing balance of Goods remaining to
be delivered. The Supplier shall also pro-
vide to DPDHL all relevant information
including packaging, use, use-by date
and any other required or necessary in-
formation or instructions at the time of
delivery. The Goods and packaging shall
have clearly displayed warnings identi-
fying any hazards relating to the Goods
and/or method of unpacking. Goods not
accompanied by a delivery note contain-
ing the required information may be re-
fused without any penalty whatsoever to
DPDHL.
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6.7

The Supplier shall provide to DPDHL in
good time any instruction or information
required to enable DPDHL to take deliv-
ery of the Goods and/or for the perfor-
mance of the Services. Failure to provide
such instructions or information will en-
title DPDHL to reject any such Goods
and/or for the performance of the Ser-
vices without any penalty whatsoever to
DPDHL.

J) O] (59 o g 4y 0 25 55 3 ) 9all ey 7-6
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6.8

If any Goods and/or Services are not

supplied in accordance with the Con-
tract, then DPDHL shall be entitled to re-
ject any such Goods and/or Services pur-

suant to the Contract. In such circum-

stances, without any further cost to
DPDHL, DPDHL shall be entitled to
pursue any one or more of the below (at
DPDHL’s discretion):

cdiall Ty hladds gf/ 5 adlimy gl b 53 a3 1 131 8-6
Oa sl o J) G (59 o g 4y 53l (g laie
o3 Jia b el 8 5 chladal) i/ 5 ail il o8
bl J) () (5 s gy Ay sl 3ag o) ) (60

6.8.1

require the Supplier to repair the rel-
evant Goods or to supply replace-
ment Goods or re-perform Services
in order to ensure full compliance
with the Contract; or

s ALl Gl pladl #3aly o ) sall 4las 1-8-6
e laadd) ol sale) o ALl Bl g 3
ol iall JalSH JUieY! s Ja]

6.8.2

immediately upon notice terminate
the Purchase Order and/or the Con-
tract and require the refund of any
monies that DPDHL has paid to the
Supplier under the Purchase Order
and any loss and additional costs in-
curred; or

o =il Gl sl ¢ ] ansii e sl 158 2-8-6
L@j’jd d\}ai z\_j J‘JJ:\_M:\ %\Jjaj Adxll Ji/}
b gay ) sall J) G (50 Can 50 4 50

o) 5 dudlia) CadlSi g jiled Bl g o) )

6.8.3

exercise its other rights and remedies
pursuant to Clause 13.

o il &y (5 AY) Jslall 5 L6l gia A lae 3-8-6
13

6.9

The Supplier must adequately pack the
Goods to ensure safe transport and re-

ceipt at DPDHL’s delivery location.

A ulie 3 gay adlaanl) A3t 3 ) gall e 20 9-6
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6.10 DPDHL is not obliged to return to the | i salels 4ajle J) (i) (3 Coms 50 4diy 50 Cowdd 10-6
Supplier any packaging materials, | A&y o3 il o) 5 €3 ) sall () Caalai\dind o) 5e
whether or not any Goods are accepted | a2 <3 aas ¥ ol sl 4l J) ) (53 e s
by DPDHL, however DPDHL at its op- | «& Jba e ol ed) (i) (59 o 50 4y 2l
tion may require the Supplier to retrieve | e <adxill o se 2y i wly 3 sall o adlall
packaging materials at Supplier’s cost. | = Calacil) 5 nill o g AdSE Jrand 21 Ol Adaa
The cost of packaging materials includ- | ¢J) O (3 G g 4iihy g2 o Slaaiall el 4
ing pallets will not be chargeable to | -wselsiasgpall s pa)ols 3l sa Jla (3 Y)
DPDHL unless expressly agreed in ad-
vance by DPDHL.

6.11  The Supplier will advise DPDHL of all | J) (&) (69 o g3 483 93 &30 2 ) sal) 2 683 11-6

relevant information to allow both Par-
ties to discharge their responsibilities un-
der any applicable law relating to waste
packaging recycling and recovery and, if
requested, shall co-operate and liaise
with DPDHL so as to reduce the need for
excessive, unnecessary or wasteful
packaging.

Céhall S Ll Al iall i3 e glaall aans
4 Jsera 05 (5 s Lagilds5—aa slily
¢ Ll Gl ge Ala il g e Bale Ly dslatiall
Ay 93 e ol s 5 sty O g ccalhall i
Lo _dall calal) ) dalad) Judail J) Qi) (50 G

el g psmall e




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

Purchase Order Terms and Conditions v.01 | 01.01.2021
Page 15 of 48

Group

7

Title and Risk (Goods)

(&ilaall) shlial) g 4slal) 7

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 pro-
gress 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 deliv-
ery, the Goods will be separately and se-
curely stored and clearly marked and
identifiable as the property of DPDHL.
The Supplier will take all appropriate
steps to ensure the safekeeping thereof
and to prevent the Goods from being
subject to any charge, lien, liability or
any other similar encumbrance 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 rejec-
tion which may accrue to DPDHL or
which DPDHL has or may have under
the Contract or applicable law.

O ) 53 e gy 4y 3 ) il Aule i 1.7
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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, liability or any other
similar encumbrance, the Supplier
acknowledges that all sums so paid shall
be immediately repayable to DPDHL by
the Supplier.

3 sall Adariindl) @w\dsjiu@gmsﬁbgjzﬂ
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7.3 Risk of damage to or loss of the Goods | pil—caill (lags o Cali Cygan jhlae JE5 Y 3-7
supplied shall only pass to DPDHL Upon | xic ) J) il (59 <oy 4 33 ) 535 5al
completed de_llvery and acceptance |_n il Ty Led 3, o3 gy ol JLaI
accordance with the Contract, and until ] .
such time as delivery has been affected | €% 205l Ay pee o bl I
the Goods will remain at the Supplier’s
risk.

7.4 Whilst at the Supplier’s risk, and until | sl A g ¢ )sall A g5ua o adladll ¢ oS5 Lty 4-7

delivery has been satisfactorily com-
pleted, 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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Rejection

o=d ) .8

8.1

Without prejudice to its rights under
clause 13, DPDHL may reject the Goods
and/or Services at any time if the Sup-
plier fails to comply with its obligations
under the Contract and may also reject
any Goods delivered and found to be in-
ferior in quality, defective, not in accord-
ance 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 avoidance 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 consignment/Ser-
vices. 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 un-
der the Contract.

D ¢13 2l s g LB iy DAY aae 2 [-8
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8.2

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

laadll J) () (6 o g0 4l g0 Cumdy Jn 8228
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8.3  The respective recipient of the Goods
and/or Services shall be granted reason-
able periods of time to examine and to
accept or reject the Goods and/or Ser-
vices. DPDHL shall not be deemed to
have accepted the Goods until DPDHL
has had a reasonable time to inspect
them following delivery or, if later,
within a reasonable time after any latent
defect in the Goods has become appar-
ent. Acceptance periods shall automati-
cally be prolonged for such periods of
time within which the respective recipi-
ent of the Goods and/or Services has not
received all relevant material or docu-
mentation relating to the Goods and/or
Services or within which defects or
faults of the Goods and/or Services are
being remedied or attempted to be reme-
died.

<l 5 laadl) gl 5 pdlcadl i) Al ic) 3-8
Sl s @loadl by 5l Jsiy pand Al sina dyia )
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8.4  All Goods rejected by DPDHL in ac-
cordance with this clause will be col-
lected promptly by the Supplier at the
Supplier’s expense and risk in accord-
ance with DPDHL’s reasonable instruc-

tions.

) ladl e S2LL il o o) sall 0681 4-8
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9 Invoicing and Payment Terms

&l b iy sl sl L9

9.1  The Supplier shall only be entitled to in-
voice DPDHL after compliant delivery
of the Goods and/or performance of the
Services, as appropriate, unless other-

wise agreed in writing by DPDHL.

$ Cons gy Ay 50 (M) 35 laal o) sall 320 Y 129
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9.2  The Supplier shall submit all invoices to
DPDHL strictly in accordance with the

following:

iy )ﬁ\}ﬂ\@me.msﬁdjﬂ\ulcg_\;_}2_9
ol Ll T 5 280y J) i) (50 o

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

Aila daall Jand )ﬂﬁ\)ﬂ\ & ﬁm —aa 1-2-9
) sl e dagaal

(1) Supplier’s full legal company name, reg-
istration number, address, telephone
number, facsimile number and email ad-
dress (remittance advice will be sent to
this e-mail address);

Qi 5 35 5all a5 580 S50 ) (1)

2l O sie 5 Sl &8 5 ailedl Q85 Ol sindl

Y dasadll Jlad) Jm ) ales) (5 ST
(13 S 3l o sie

(ii) delivery/provision of full DPDHL ser-
vice address including company trading
name, company registration number, and
postcode (cost center and function for
DPDHL);

6 S g A o0 Gledd (ylgie yd gt/ e.\L...u Y] (2)

A8 )3l (g el ) el A Ly Jall) ) i)

Sa) guodl el dS 5 Sl Jaa i o8
f(d) ) (50 a5 Ay gl Ada gl 5 el

(iif)invoice number;

6 5l 8 (3)

(iv)invoice date;

¢y ikl C_\JL} (4)

(v) account number — DPDHL’s account
number with the Supplier;

OA) (60 o o 48 90 b o8 calaall ?BJ(S)
€354l s J)

(vi)name of person at DPDHL’s location or-
dering the Goods/Services;

tilandll /gl )

(vii) purchase method (Purchase Or-
der Number, service request, visa card,
fleet reference, works order etc.);

¢danall J.La cc\)_ﬁ'd\ c_\lk eﬁ_)) ;\)_.ﬂ\ 335)):(7)
cdmy\ &_\lk\_)oi ‘Q\JI:\.HJ\ P ‘\_}..35 aﬁLLu

(&

(viii) description of Goods/Services t4anial) leadll/ailiadl Caia 4 (8)
provided,;

(iX)net value; taill Hla (9)

(x) VAT value; ¢ailiadl dadl) Ay pin Ao (10)

(xi)total value; taadlan ) dasll (11)

(xii) VAT number; ¢Adlaall dagl) Ay pun o8 (12)
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(xiin) to the extent not previously pro-
vided, bank details (in IBAN/Swift for-
mat when international business);

L e 4@ 20 ol 30 aall ) (13)
¢ (Agdsall Ay el JlacY!

(xiv) any other requirement under ap-
plicable law.

O Coa s (AT Gilllais 4 (14)

A Jsanal

9.2.2 Payment will only be made against re-
ceipt of a correct invoice.

daad daisaa 5y gild ej\lu:\ Jlae cﬁﬂ\ H 2-2-9

9.2.3 All invoices must be submitted by the
Supplier 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 in-
voice destination as set out in the Pur-
chase 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 per-
mitted by applicable law, result in a
waiver by the Supplier of its right to
receive payment from DPDHL for pro-
vision of such Goods and/or Services.

& o8l paa ana S 0 sall ety 3-2-9
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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 cor-
rect invoice by DPDHL (unless applica-
ble law requires a shorter payment pe-
riod). Payment shall be made in the cur-

rency as stated in the Purchase Order.
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9.4

Upon DPDHL’s request, the Supplier
undertakes to submit invoices electroni-
cally to DPDHL at no additional cost to
DPDHL via DPDHL’s third party pro-
vider. The Supplier shall comply with
DPDHL e-billing requirements. There-
fore, the Supplier will separately con-
clude a corresponding nil cost agreement

with this third party provider.

gy o) i) (50 sy Aty 3 il e 31 429
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9.5

DPDHL shall be entitled to offset
against any sum due to the Supplier any
sum owed to DPDHL by the Supplier
and to withhold payment (whether other-
wise due under the Contract and/or any
other agreement) for Goods and/or Ser-
vices which have not been provided in
accordance with the Contract. The Sup-
plier is not entitled to set off receivables
against DPDHL without the prior written
consent of DPDHL.

Jolie Lalia el ja) J) (3] (50 o g0 42 53l (333 5-9
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9.6

Where appropriate, Value Added Tax
and any other tax, duty or fee imposed
from time to time by any government or
other authority must be identified sepa-
rately on each invoice in accordance
with the relevant laws and regulations
(and all relevant Value Added Tax num-
bers and details must be provided).
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9.7

An electronic copy of selected invoices
may be requested by DPDHL for audit-
ing purposes and should be dispatched
within 24 hours of the request. The Sup-
plier shall keep full and accurate records
and documentation to substantiate the
amounts claimed in any invoice. These
records shall be made available to
DPDHL upon request. In addition, the
records related to DPDHL shall be open
to audit for a period of one (1) year after
the completion or (if later) expiry or ter-
mination of the Contract.
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9.8

If DPDHL disputes any sum on an in-
voice, 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 de-
tails of the dispute and of the actual sum
it claims on bona fide grounds not to be
liable to pay.
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9.9

If notwithstanding the provisions of this
Clause the Supplier takes any steps to re-
cover 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 Con-
tract, then any loss, costs or damage (in-
cluding 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 in-
demnified in respect thereof.
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9.10

Payment by DPDHL does not in any way
imply a waiver of rights. If amounts have
been invoiced by the Supplier when it is
not entitled to do so under the Contract,
must advise DPDHL
promptly and shall return to DPDHL (in

the Supplier

any event promptly upon demand) any
such sums paid unless otherwise agreed.

OS3Gsal) e YL JaY) e da b
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9.11

Payment of invoices shall be made by
electronic transfer to an account desig-
nated in writing by Supplier in the cur-
rency agreed in the Purchase Order.

oA dosaill Gy pka e il il M 25 1129
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9.12

The Supplier must provide accurate bank
account details to allow payments to be
made by DPDHL, and keep DPDHL in-
formed of any subsequent changes to
their bank details. The Supplier accepts
that failure to provide accurate bank de-
tails may result in payments being de-
layed. Where DPDHL is required by lo-
cal law to pay duties and taxes on behalf
of the Supplier it is 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 Giliday gail) g clilanal) 10
10.1  The Supplier shall be liable for and shall | j<i—a s (2 sas (f cany s ¥ g5 355l 55 1-10

indemnify and shall keep indemnified
DPDHL on demand against any and all
claims, actions, liabilities, losses, dam-
ages, injury, costs and expenses (includ-
ing legal expenses) suffered or incurred
by DPDHL or any member of DPDHL’s
group or by any agent, employee, as-
signee, contractor or sub-contractor of
DPDHL which arise directly or indi-
rectly out of or in connection with the
Supplier’s performance under the Con-
tract, including any losses or expenses
arising out of any third party demand,
claim or action (including any claim al-
leging 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:

Gl xie J) (i) (53 Cau 53 4y 93 (iay 23 A
el 55 (5 sl Al s llaal) paas s sl Jilie
latl) 5 Callill g lally )l yatl s lually
Lelan 5 Leinss ) (A 80 il ol s Lug)
de gana e gumc (gl ol J) ) (50 om0 A 52
S S5 sl 8 e sl ) i (50 o gp 4y g
SBUY e i o Jsbie 54l J3te i cadage
53y Lt 15 J) () (50 Cnn g9 Ay 5
sl Gl L ol (e 3—She e ol 5l
Ik 0 S 8 ey il i e 354l
@ 8 e e sl Addan o) ks e L cnlads
g e 5 Al (sl AllS L3 Lag) 5 iyl
s Jlaa) sl g et gl i/ (B Galall (5 ia
S A Il a5l oA o g o s ol Jlial
Gas—adll an s o g cgibhge ol 2 sall Ui (e

b Loy Galay Lad ) s

10.1.1 Breach of any warranty or undertaking
by the Supplier in relation to the Goods
and/or Services;

Lasd 2 ) sall Ui (g 2¢a3 5l eam gl 33 1-1-10
tlasdl) i/ 5 adladly (3laiy

10.1.2 Any claim that the Goods and/or Ser-
vices infringe, or their use or resale in-
fringes the patent, copyright, design
right, trade mark or other intellectual
property rights of any other person;

celgin lanall i/ 5 alzad) G ddlae 61 2-1-10
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10.1.3 Any act or omission of the Supplier or
its Personnel in supplying, delivering
and installing the Goods;

aibga gl ) sl uila (e JU) i Jad sl 3-1-10
tlewsS 59 Lealusi g iladl 68 4

10.1.4 Any act or omission of any of the Sup-
plier or its Personnel in connection
with the performance of the Services;

and

sl G sl ila e Ju) i Jad gl 4-1-10
5 tlaadll elals alaty Lad agals oo

10.1.5 Any injury or other loss caused to an
employee of DPDHL or any other per-
son on DPDHL's premises, caused by
any default or negligence on the Sup-

plier's part.

& cala gl Euaa (g AT 5 lua ol Ala) 1 5-1-10

AT ad 3 gl 5l J) G (g0 e Ay 90

@l o) i) (50 o g 4By g e B
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10.2  The Supplier shall comply with the Code
of Conduct, and all country-specific
DPDHL Group policies (as updated
from time to time) that are provided by
DPDHL to the Supplier. The Supplier
agrees to familiarize itself with such pol-
icies, inform and sufficiently train the
Personnel as to their contents. The Sup-
plier’s entry and/or attendance at any

DPDHL site is subject to the terms of

such policies.

ALl s 6 A gaad JaY! 2 el e i 2-10
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10.3 The Supplier warrants and undertakes
with regard to the provision of Goods

and/or Services to DPDHL, that:

ol b (Blady Lad a5 3 ) sall (aay 3-10
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10.3.1 it has and will retain full control over
the employment, direction, compensa-
tion and discharge of all Supplier's
Personnel, and to that end has and con-
tinues to have valid and labor-law
compliant contracts of employment
with all Supplier's Personnel for the
duration of the Contract;

s i) o AlalSll 3yl wlly Ladiag g 4021 1-3-10
4550 e i g Dl s2ill 5 Cilgaa il
J s8c 4_1._& d\ﬁ Y 4.}_& a_j_bd\ a.d.gJ} ¢ JJ}J\
g ae Jazdl () 518 ae 488 gia g dalla Joe
¢28al) 30 J) gha 3 ) gall Al ga

10.3.2 it will be solely responsible for all mat-
ters relating to payment of salaries and
wages of all Supplier's Personnel, and
for due and proper compliance with la-
bor, tax and social security legislation,
work permit rules, compensation and
benefits requirements, including the
correct and timely payment of wages
payable and resolution of any griev-

ances under all applicable laws;

DY) a0 e i Ve (s 2-3-10
2 sell A se mea gy aday A dlaiall
Ol g8l D) g a5l JERY) (e 5 can ) sal
215y elaia¥) el s i)y ally Jaal
Ll el lallaia g il s2ill 5 Jandl s
e canliall ) g pumall pdall dlly i Ly
iy lalli (5 Ay i Hint ol Yl

g Jsarall (il dll paea

10.3.3 it shall be fully responsible for the acts
and omissions of Supplier's Personnel

during the performance of Supplier’s

il e ALalS 2 g ane Y s (5550 O 220 3-3-10
ul_a\)ﬂ\ c-\.:i ¢1_GT J‘)}d\ @.L-a}q U'_Iyus:\}
G s ) ) (59 s g 4y 53 ol 3 5l

obligations to DPDHL under the Con- il
tract.

10.4  Failure to pay or late payment, withhold- | sf caaa s sla ol & Al g sl axe 51 4-10
ing or transfer of wages, wage taxes, | cuil )y ca of a¥) il ;o sl 5 sal) Jisas
turnover taxes, social security premium elaiay¥l Gl bludl clS) sl o bl
contr?but?ons or employee. insuranc.e Aallon Ll 0S8 ¢ cpilh sall cpuals cilaalioa
contributions  shall constltut.e valid L siall oLy J) il (53 o gy 4 )
grounds for DPDHL to terminate the -

. . L . SR s
Contract in writing with immediate ef-
fect.
10.5 The representations, warranties, indem- | cliay il 5 cililasall g <l ) 8Y) (5S35 of aay 5-10

nities and remedies contained in the
Contract shall be in addition to those im-
plied by law or in equity (which shall be
deemed incorporated into the Contract).
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10.6  Neither Party excludes its liability to the | 4leay sl asdl ) 43 5 5use <o ke (5} 22inny ¥ 6-10
extent that it would be unlawful orillegal | <lly, oLall l duailly o yi je o SsilE e
for them to do so.

10.7  The Supplier will either (a) procure for | caw s 4 53 allaal Caly () W) 2 sall 258 7-10

DPDHL the benefit of any warranties in
respect of the Goods and/or Services
from the third party supplier(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.

il (slahy Lad lilena 40 5300 J) ) (g0
CAlB Cashall (52 50) )50 (e Dledd) S/
O (e 8 pla by gem A giaa sl JLEL 6 su)
e () s (I Gaohll (Ba,50) 25e
) Slilaall by J) (8 (63 S g A 50
Glais Lad I 00 sl (30 3 5l Lalily

lardl) i/ 5 aibailly

11 Supplier reliability

asall Al s 11

11.1 At the request of DPDHL, the Supplier
shall at its own expense participate in a
reliability screening of itself and/or its
Personnel, including undertaking any
additional checks or obtaining any cer-
tificates of good conduct that DPDHL

may require.

e od) ) g D ady g bl e 2l 1411
Al asss e A< LSl ol e
Ab G Lay cdilagal g\ 5 4t 458 sall (and
TN FFT I IRTT IR
(§ S oo Ay 60 Lgallad 08 &l gl e Dl

JY o)

11.2 The Supplier warrants and agrees that
the Personnel involved in the perfor-
mance of the Contract shall adhere to the

Code of Conduct.

Obsall Al 3 sy Ao @85y 2 )5l S8 2-11
bl de ) 8 A5 gaay dall 2 8 S L)

11.3 The Supplier shall at the request of
DPDHL, to the extent permitted by ap-
plicable (data protection) law, provide a
specification of relevant personal infor-
mation of Personnel involved in the per-

formance of the Contract.

o gy 4y g3 lla Slo 3l o) gal) (o Gaaiy 3-11
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11.4 The Supplier shall at the request of
DPDHL, and at the Supplier’s cost, pro-
vide a recent certificate of good conduct
(or similar statutory certification) in re-
spect of itself and/or Personnel involved
in the performance of the Contract, to the
extent permitted by applicable law.
Where any such certificate is requested,
this must be provided before the provi-
sion of any Goods or Services under the

Gy adiyn lla e 2l o) sall e (e 4-11
O 3ol i 03 ) gall 485 e g o) i) (52
i/ 54 (Alilaa 43 8 Baled 5f) Ao gl
3 A ) i) A b (S i) (il sl
ol s 3 4y Jsanall 58 4 ey
1 s O Leanai Cany ol 138 (g 83—

R PUUVET DRY G P

Contract.
11.5 Supplier undertakes to use only Person- | G xel) (péls all Lol aladi uly 2 ) sall 2gahy 5-11
nel who are professionally trained and | < yall s <l jlgall agaad odll s Liiga Ly jas
have the appropriate skills and expertise el Al Al
for the performance of the Contract.
12 Insurance Cpalil) 12

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

2ia el e Blaal) o gall e cany cdiall 320 DA
Slaiiall e A g5asall 2 cpaliy drigall 4l 5 5sall
A Jgriall Oplus dalal) A g5 wsall 3 m Cpaali
38 ) Al ) Apdaadl 4 Aras 13 (el AS 55
Al g5 (palis) 4g (lahy Lad ol el o gan L
G (42 dseral) 5 s s 4l 3 ded) alia
oJ) i) (g2 s Ay g lla e 2l o) sall e
Juan) s dpbaail) Jpealili e 53 A (palil Balges ) )

13 Failure to Perform

1Y) A Jadl 13

13.1 DPDHL may, in the event of failure by
the Supplier to comply with its obliga-
tions 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:

a8 o) ) (50 Do 0 4l 50 ASH0] Hmn 1413
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13.1.1 suspend payment of all or any of the | ¢lgie (sf sl 3 sall il 8 asan ads 3alai -1-13
Supplier’s invoices;

13.1.2 recover damages and any additional | —alSs a5 ), ca¥l ey et dla 1w 2-1-13
costs arising from the failure to meet | cilillia sl cligll aae oo dails 48l
any requirement set out in the Con- ¢aial) 8 lede jagpal
tract;

13.1.3 return faulty or defective Goods, at | wlua e Gawldl) o dysdl xila sale) 3-1-13
the expense and risk of the Supplier in | o3 5 8 xill alSaly Ty 4t g5 ssa s 3 ) 5all
accordance with the provisions of | ;31 Jl<I, ¢ D) s 350 3 gall sy A
Clause 87.4, in which case the Sup- )
plier will refund the full purchase
price of such Goods;

13.1.4 return faulty or defective Goods for | sl Zad sauldll 5 dymall ailadi s2le) 4-1-13
repair or replacement in accordance | ;s (i way) (9-6) A8 2l L Jlasi )
with Clause 6.8 (at DPDHL’s discre- Gle 53 sall 8 (e (J) G5 (62 G g3 Ay 5
tion) by, and :flt the expense.and risk S a1 2 o iy Al g 5 A
of, the Supplier, such re[')al.r or re- FUREIRE (7) s (ysainl i JIaiisY!
placement to be effected within seven S

¢Sl 3 5al)
(7) days of notification thereof to the
Supplier;

13.1.5 repair any faulty or defective Goods | 4&i e 3auld 5l Ay a4 #3al 5-1-13
at the expense of the Supplier; €3 gall

13.1.6 re-perform any faulty Services at the | l—us e 4uma Glaaa éi ¢l sale) 6-1-13
expense of the Supplier; 2, sall

13.1.7 replace faulty or defective Goods | s dusall lerall i/ 5 il cad) Jlasi il 7-1-13

and/or Services with equivalent goods
and/or services purchased from an al-
ternative source. Any additional costs
incurred by DPDHL through obtain-
ing such goods and/or services from
alternative sources will be at the Sup-

plier’s cost; and

L 3l ol Allae Ciladd i/ 5 adlcan 32 ldl)
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13.1.8 terminate the Contract in accordance
with Clause Error! Reference
source not found..

16 2l G g aiall olg3) 8-1-13

13.2  The remedies listed in Clause 13.1 are
without prejudice to any other rights or
remedies to which DPDHL may be enti-

tled.

J23Y (1-13) A il 85,800 dlall &) 2-13
Aty 5l (3ag 38 (5 AT il gai ol (358 4l

Lo Jpand) J) O3 (50 Qo

13.3 DPDHL shall not be liable to the Sup-
plier or be responsible for any failure to
supply the Goods or perform the Ser-
vices caused by any defect, failure or
lack of suitability of the Supplier’s Sys-
tems. The Supplier will indemnify
DPDHL against all losses, liabilities and
wasted costs or expenses suffered by
DPDHL as a consequence of any failure
and/or defect of the Supplier’s Systems
or virus transferred from it to DPDHL’s

Systems.

olad Al g e ) ] (50 s o 4y 53 (585 ) 3413
el sl il 58 A Jdd gl e 2 sal)
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14 Industrial and Intellectual Property

Rights

4 8ill g e liall dslal) (48 14

14.1  The Supplier shall ensure that all deliv-
ered Goods and/or Services are free
from industrial and intellectual property
rights of third parties or that the neces-
sary licenses have been acquired. The
Supplier shall notify DPDHL of and in-
demnify DPDHL against any and all
claims, actions, liabilities, losses, dam-
ages, injury, costs and expenses (includ-
ing legal expenses) resulting from any
action or alleged infringement of any in-
dustrial and intellectual property rights,

and at its own expense will defend or (at

gl maen o ey o 2 sal) e g 1-14
LS (38 (e Al Aadiall el i/
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DPDHL's option) assist in the defense of
any proceedings which may be brought
against DPDHL by any third party re-
sulting from the use of the Goods and/or

Services.

3/ 5 il aladiin) dagis J) (i) (5 G s
leadldl

14.2

All industrial and intellectual property
rights created in the course of the perfor-
mance 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 in-
dustrial and intellectual property rights
coming into existence. The Supplier
agrees to do all acts and execute all doc-
uments necessary to give effect to the
provisions of this Clause Error! Refer-
ence source not found..

e d) i) g g A 93 ) J g
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2-14

2-14

14.3

If the provision of the Goods and/or Ser-
vices 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, unlimited, transferable, ir-
revocable,
DPDHL of such industrial and intellec-

perpetual (sub)license to
tual property rights for the purpose of re-
ceiving and using the Goods and/or Ser-

vices.

G ileddl) I/ 5 ailad) ydgi OIS 1)
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14.4

Supplier shall not use DPDHL’s intel-
lectual property (name, logo, trademark

or any other proprietary information) or
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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.

Leidhaad A slaall ) (ASllly ddlaia (5 A
i e elld 8 Ly (OIS Laga e (5Y
O3 daled s ode) @l ¢ mandl Y JU)
O Al dag joa Gplad 488 g e J sl
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15

Assignment and Sub-Contracting

Ol (e Al g J3U 15

15.1

The Supplier shall not without the prior
written consent of DPDHL assign, mort-
gage, charge, subcontract, delegate, de-
clare a trust over or deal in any other
manner with all or any of its rights and
obligations 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 obliga-
tions under the Contract in terms of con-
tract 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 sub-
ject to prior written 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-con-
tractors are selected and managed with
care by the Supplier, any sub-contractor
is competent and performance of the

On gl e L Ghbl (e Bladl 3 )sall 5 5ay 2-15
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Contract is properly carried out in in line
with First Class Industry Practice.

16 Termination

sl 16

16-1 Without prejudice to any other rights or
remedies to which it may be entitled, subject
to applicable laws, either Party shall be enti-
tled to terminate the Contract or any Pur-
chase Order in full or part, without incurring
any liability for such termination, immedi-
ately by giving notice in writing to the other
Party at any time if:

At 585 AT Jola ol i Al sle) je aa 1-16
Y e b Jsanall il il Lid g ol (Y
SRS el s Qlla g ) 2iall elgd) o lall (4
sled¥ 13 e Aalgs e il Jaad (90 Lia
o8 DAY Gk ) Jhd lld) w1558

s ellhg iy gl

16-1.1the other Party makes any voluntary ar-
rangement with its creditors or (being a
company) becomes subject to an ad-
ministration order or goes into liquida-
tion (otherwise than for purpose of
amalgamation or solvent reconstruc-
tion), in each case under applicable in-
solvency law;

& o sh il gL AV Gkl WLd 141416
Y bemlt o ay (3855 43 S) f 4l
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16-1.2an encumbrancer takes possession, or a
receiver, manager, administrator or ad-
ministrative receiver is appointed, of all
or any of the undertaking, income,
property or assets of the other Party;
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16-1.3the other Party ceases, or threatens to
cease, to carry on business; or

JlaeW i i s e &Y Gkl i 3-1-16
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16-1.4the period of a Force Majeure Event no-
tified under Clause Error! Reference
source not found. has lasted longer
than 30 days.
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16-2 The conditions contained under Clause
Error! Reference source not found. are
not exhaustive and other such similar or
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analogous conditions which may affect ei-
ther Party, will entitle the other Party to ter-
minate the Contract or any Purchase Order.

16-3 DPDHL may cancel a Contract or any
Purchase Order without liability to the Sup-
plier at any time prior to the commencement
of performance by the Supplier by giving
written notice to the Supplier.
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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
remedies to which DPDHL may be entitled
under the Contract 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 Or-
der immediately, in full or part and without
any liability to DPDHL.:
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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;
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16-5.2 if the Supplier commits any breach of
the Contract or a Purchase Order, which
has not been remedied in a manner ac-
ceptable to DPDHL within 14 days of
notification from DPDHL requesting

remedy of the breach;
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16-5.3 where the Supplier has failed to comply
with the provisions of the Code of Con-
duct or any of the other policies referred
to in clause 10.2;
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16-5.4 if there is a change of control or owner-
ship of the Supplier or its business or
part of its business is sold to a third
party; or
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16-5.5 DPDHL determines that the Supplier
has experienced a serious deterioration
in its financial circumstances that may
impact its ability to perform under the
Contract.
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16-6 The Supplier shall not be entitled to
claim damages or indemnification as a result
of termination 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 re-
imbursed by Supplier.
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16-7 DPDHL shall have no liability to the
Supplier whatsoever other than in relation to
the payment of the charges properly in-
curred 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 indi-

rect or consequential loss.
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16-8 The expiry or termination of the Con-
tract or a Purchase Order howsoever arising
will be without prejudice to the rights, and
liabilities of either Party accrued prior to ex-
piry or termination.
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16-9 The provisions in the Contract which ex-
pressly or impliedly continue to have effect
after expiry or termination, in particular pro-
visions related to intellectual property
rights, confidentiality, data protection, com-
petition, indemnification and governing law
and jurisdiction, shall continue to be en-
forceable notwithstanding expiry or termi-
nation.
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17 Force Majeure

5_aLal 544l 17

17-1 Neither Party shall be liable for any de-
lay or failure in performing its obligations
under the Contract if the delay or failure was
due to a Force Majeure Event.
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17-2  If the Supplier is unable to perform its
obligations under the Contract as a direct re-
sult of a Force Majeure Event, the Supplier
shall give written notice to DPDHL stating
the cause in question, and Clause Error!
Reference source not found. shall take ef-
fect from the date of such notice.
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17-3 The Parties’ performance of obligations
and payments under the Contract shall be
suspended during the period of the Force
Majeure Event. Immediately upon the Force
Majeure Event ceasing to have effect the
Party relying upon it shall notify the other in
writing.
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17-4  The Supplier shall at all times during the
term of the Contract have in place disaster
recovery arrangements which are sufficient
to enable supply of the Goods and full per-
formance of the Services to be resumed
within the periods set out in its disaster re-
covery plan (a copy of which shall be made
available to DPDHL on request).
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18 Inducements and Conflicts of Interest

liaal) Gzl g 38 sal) 18

18-1 The Supplier shall not offer to any em-
ployee of DPDHL or its representatives any
gift, consideration, inducement, reward or
forbearance in relation to the obtaining or
execution of the Contract or any Purchase
Orders or any other contract or arrangement
between DPDHL and the Supplier.
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18-2 The Supplier shall declare to DPDHL
any relationships with DPDHL staff who
may be involved in the process of procure-
ment of selection of Supplier and shall in
any event declare to DPDHL any conflicts
of interest with DPDHL. Failure to promptly
declare such relationships or conflicts of in-
terests shall be deemed a breach by the Sup-

plier.
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18-3 To the best of its knowledge and belief,
neither the Supplier nor any of its affiliates
(i) has at any time been found by a court in
any jurisdiction to have engaged in any cor-
rupt act (or similar conduct), (ii) has at any
time admitted to having engaged in any cor-
rupt act (or similar conduct), or (iii) has at
any time been investigated or been sus-
pected in any jurisdiction of having engaged
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in any corrupt act (or similar conduct). (e
19 Confidentiality 4y 19

19-1 The Supplier shall keep secret and con-
fidential all information and know-how dis-
closed to it by DPDHL (which in this con-
text will include DPDHL Entities, their cus-
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tomers and suppliers) or otherwise con-
nected 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 result of the provision of
the Goods and/or Services (and shall pro-
cure that its Personnel is similarly bound)
and shall not disclose the same to any person
save as expressly authorized in writing to be
disclosed, by a duly authorized representa-
tive of DPDHL.
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19-2  Without prejudice to Clause Error! Ref-

erence source not found. above, the Sup-
plier hereby undertakes only to disclose con-
fidential information or know-how supplied
to the Supplier by DPDHL to those of the
Supplier’s Personnel with a reasonable need
to see and use it for the performance of the
Contract and to use such information only
for the purposes of the Contract.
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19-3  Upon expiry or termination of the Con-

tract the Supplier shall, subject to any legal
retention obligations, upon the request of
DPDHL, deliver up or destroy all docu-
ments, 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 customers and sup-
pliers).
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19-4  The Supplier shall procure any and all

third parties it involves as to their duty to ob-
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serve the confidentiality obligations con-
tained within the Contract. At the request of
DPDHL, the Supplier shall provide proof
that it has complied with this obligation.

e o oJ UGB 9 G adi il e
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19-5 The obligation of confidentiality con-
tained in Clause Error! Reference source
not found. shall not apply or (as the case
may be) shall cease to apply (or in the case
of Clause Error! Reference source not
found. shall temporarily cease to apply for
so long as disclosure is required and only for
the purposes of Clause Error! Reference
source not found.) to information or know-
how which:
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19-5.1 at the time of its disclosure by DPDHL
is already 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
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19-5.2 is required to be disclosed by applicable
laws or regulations or order of a court of
competent jurisdiction or government
department or agency, provided that
prior to such disclosure the Supplier
shall advise DPDHL of the proposed

form of the disclosure.
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19-6  The Supplier shall not make any public
announcement regarding the arrangements
agreed between the Parties; publicize the
Contract, any Purchase Order, or any part of
them in any way; refer to its role under the
Contract or any Purchase Order in any mar-
ket material or presentations whatsoever; or
use DPDHL logos or trademarks without the

prior written consent of DPDHL, which
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DPDHL may withhold at its absolute discre-
tion. The text of any external communica-
tion to be sent to any third party concerning
the subject matter of the Contract shall re-

quire the prior written approval of DPDHL.
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20 Miscellaneous

de 4iia alsa) 20

20-1 The Contract constitutes the entire
agreement and understanding of the Parties
and supersedes all prior oral or written
agreements, understandings or arrange-
ments between them relating to the subject
matter of the Contract that are not incorpo-
rated in the Contract.
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20-2  No variations to the Contract, the Speci-
fications, prices, discounts, rebates, pay-
ment 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.
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20-3 No failure or delay on the part of either
of the Parties to operate any right or remedy
under the Contract shall be construed or op-
erate 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 cumu-
lative and are not exclusive of any rights or

remedies provided by law.
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20-4
shall become or be declared illegal, invalid

If any provision or term of the Contract

or unenforceable for any reason whatsoever
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such term or provision 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 Parties shall negotiate in good faith to
amend and modify the provisions and terms
of the Contract as may be necessary or de-
sirable in the circumstances to give effect so
far as possible to those original intentions.
The validity of the other terms of the Con-
tract and remainder of the provision in ques-
tion shall not be affected thereby.
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20-5 If the Goods are to be delivered and/or
the Services are to be performed by instal-
ments, the Contract will be treated as a sin-
gle Contract and not severable.
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20-6  Each of the Parties shall be responsible
for its respective legal and other costs in-
curred in relation to the preparation and ex-
ecution of the Contract.
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20-7 The headings in the Contract are for in-
formation only and are to be ignored in con-
struing the same.

Gy g Jadd alall a8l 883 ) gl o gliall (585 7220
L2 i ie Lelalas

20-8 Words denoting the singular shall in-
clude the plural and vice versa and words
denoting any gender shall include all gen-
ders.
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20-9 Recitals, clauses, paragraphs or appen-
dices are to recitals, clauses, paragraphs of
and appendices to the Contract. The appen-
dices form part of the operative provisions
of the Contract and references to the Con-
tract shall unless the context otherwise re-
quires include references to the recitals and
appendices.
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20-10 For the avoidance of doubt, in the event
of a conflict of meaning, effect or interpre-
tation between any provisions of the Terms
and Conditions and the terms of the Pur-
chase Order, the Purchase Order shall take
precedence.
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20-11 A reference to a statute or statutory pro-
vision is a reference to it as amended, ex-
tended or re-enacted from time to time to-
gether with any subordinate legislation
made from time to time under that statute or
statutory provision.
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20-12 A reference to writing or written in-
cludes email but excludes fax.
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20-13 Any words following the terms includ-
ing, include, in particular, for example or
any similar expression shall be construed as
illustrative and shall not limit the sense of
the words, description, definition, phrase or
term preceding those terms.
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21 Notices

<l ady) 21

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 principal
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
(i) via certified email, or (iii) by electronic
transmission via DPDHL’s electronic order

system. The Parties shall also send copies of
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any notices by email to the other Party at the
email address specified on the Purchase Or-
der, for the purposes of information only. A
notice shall not be given or deemed to have
been given or received if sent by email
alone, unless this has been done via certified

email.
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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 no-
tice or other document is sent by registered
post, or simultaneously with the delivery if
delivered by hand.
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22 Data Protection

clll) ddlas 22

22-1 Each Party shall comply with all appli-
cable requirements of the Data Protection
Legislation. This Clause Error! Reference
source not found. is in addition to, and does
not relieve, remove or replace, a party's ob-
ligations or rights under the Data Protection
Legislation.
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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 applicable
Data Protection Legislation.
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22-3  The Supplier shall procure that its em-
ployees undertake in writing not to disclose
to anyone any and all personal data and
other information that becomes known to
them as a result or in the course of their work
for DPDHL and not to process such data
without authorization.
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22-4  If any personal data will be processed on | oo Akl 4 ad & clily o dallea Jla ;3 4-22

behalf of DPDHL and upon DPDHL's in-
structions (controller-to-processor relation-
ship), the parties will conclude a Controller-
to-Processor Agreement (CPA). In such
case, the terms of the Controller-to-Proces-
sor Agreement shall prevail over the Terms
and Conditions with respect to the data pro-
tection obligations hereunder, to the extent
of any conflict.
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22-5 The Supplier shall promptly and fully

notify DPDHL in writing if any personal
data has been disclosed in non-compliance
with this clause, any other provision of this
contract or applicable Data Protection Leg-
islation. In such case Supplier shall take
every step to prevent the further disclosure
of any personal data. As far as the subject
matter of the Contract is affected, the Sup-
plier shall immediately inform DPDHL of
any inspections, investigations and / or ad-
ministrative measures conducted by a (data

protection) supervisory authority.
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22-6

In the event of any contravention of this
clause, DPDHL may terminate the contrac-
tual relationship without notice. The Sup-
plier shall also reimburse DPDHL for any
loss or damage incurred as a result of the vi-
olation. This includes compensation paid to
DPDHL's employees and reimbursement of
expenses incurred in commissioning another

company.

s el agd Adllae ol sea g s b 6-22

Aaalall A8Mal) elgdl J) (i) (52 Caas g0 Ay 5l
Uas gl el e ey LS jLha) 0
St gl e ) ) (g9 i g Ay 53
Gl gaill Jady 1385 iU Aam ) ym
d) ) (50 s gy 4y 90 815 5al Ao il

A A8 Gl 8 saiall colasill dlas

23 Relationship of the Parties
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The Supplier and DPDHL agree that the Con-
tract shall not be construed as a contract for es-
tablishing a joint venture or partnership between
DPDHL and the Supplier. It is expressly agreed
and understood that there is no employer-em-
ployee relationship between DPDHL and the
Supplier or between DPDHL and any of the
Supplier's Personnel, and that the relationship of
the Supplier is that of an independent contractor
to DPDHL.
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24 Rights of Third Parties

S8 (358a 24

24-1 The DPDHL Entities shall have the right
to enforce any term of the Contract. Except
as stated in this Clause, the Parties to the
Contract do not intend that any of its terms
will be enforceable by any person not a party
to it.
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24-2  The Parties reserve the right to rescind
or vary the Contract or vary any term of it
without the consent of the other DPDHL En-
tities (other than DPDHL entity which is the
direct contracting Party to the Contract and
the signatory to the Contract).
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25 Export Control and Sanctions
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25-1 Supplier shall ensure compliance with
all applicable export control and sanctions
laws and regulations (“Laws and Regula-

tions”). In particular Supplier warrants that:

Ol 8 e JEiY) laia 3 5al) o o2y 1-25
e sl Gamy (Ml il BT L
i e papadllaa g

25-1.1 neither the Supplier nor its holding com-
pany, agents, representatives, vendors
and/or other thirds directly contracted by
the Supplier for the delivery of Goods
and Services (including technology and
software) under the Contract are listed
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on any applicable sanctions list as a de-
nied party;

25-1.2 it has obtained all necessary permits and
licenses required for the delivery of
Goods and/or Services (including tech-
nology and software) under the Contract
to its destination and their use in the con-
tract territory; and
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25-1.3 it is responsible to determine if any re-
quirements and restrictions apply under
applicable Trade Laws and it has in-
formed DPDHL and will inform
DPDHL promptly in writing if the
Goods and/or Services (including tech-
nology and software) are or become sub-
ject to applicable restrictions related to
their import, re-/export, transit or trans-
fer.
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25-2  The Supplier shall provide DPDHL with
all information, including permits and li-
censes that are required by any applicable
Laws and Regulations in order to allow
DPDHL and DPDHL’s customers the law-
ful and contractually agreed use of the
Goods and/or Services (including technol-
ogy and software) in any country and terri-

tory as required by DPDHL.
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25-3 Inthe case of a breach of the obligations
set forth in this Clause, the Supplier shall in-
demnify and hold DPDHL harmless from
any claims, penalties and fees that arise or
result from such a breach.
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26 Dispute Resolution Procedure
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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 per-
son who ordered the Goods and/or Services
and the Supplier’s contract manager for res-
olution. Where necessary DPDHL and the
Supplier’s contract manager shall negotiate

in good faith to resolve such disputes.
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26-2 If any dispute cannot be resolved
through such good faith negotiation between
DPDHL and the Supplier’s contract man-
ager within a reasonable period after it has
been referred then the dispute shall be esca-
lated within the Parties’ respective organiza-
tions for resolution. The escalation contacts
shall, if necessary, negotiate in good faith to
resolve such disputes.
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26-3
Clause 26.2 above within a reasonable pe-

If the dispute cannot be resolved under

riod from the referral date, the Parties may
refer the matter to dispute resolution via a
court under the Contract.
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26-4  Neither Party shall be prevented from, or
delayed in, seeking orders for specific per-
formance or interlocutory or final injunctive
relief on an ex-parte basis or otherwise as a
result of the terms of this Clause, such pro-
visions not applying in respect of any cir-
cumstance where such remedies are sought.
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26-5 Performance under the Contract shall
not cease or be delayed by virtue of the dis-
pute resolution procedure under this Clause.
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27 Governing Law and Jurisdiction
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27-1 The validity, construction and perfor- | 4 sall (il 8 asall 3,d5 5 44 g daa o (5 oy 1-27
mance of the Contract shall be governed by | g5 cuw 5 4idy sl Jacsall CiiSall Len 2a 5 )
the laws of the country in which DPDHL has | s, saaiall (,;y\ 48 e aegingd | J) )
its registered office. Application of the UN il Jsall gl 3 sie
Convention on Contracts for the Interna-
tional Sale of Goods is excluded.

27-2  The Contract is at all times subject t0 | (slae ¢ 58 Y ClE ) aran 8 Sial) aady 227
and automatically incorporates any local law | Ul 31 s gaedaill SUE 5 oS5 Leaa Galali aa 5
where it is applicable and mandatory by law il Al d o il s ga
in the relevant country.

27-3  The competent court in the district in | 2 g Al dahidl & daidal) daSaall () 4 3-27
which DPDHL has its registered office or | J) 0] 52 G g 4y gal Jasall iiSall 1

(where allowed under applicable laws) any ¢ (b dsenall Gl ) 4o et L) |
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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.




