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1. DEFINITION

(a) “Buyer” means the person, firm or corporation that issued the Purchase Order or which the Seller has provided the sale of goods or services, license firmware or software.
(b) “Contract” means these general terms and conditions of sale, the offer or acknowledgement, and all documents incorporated by reference therein for the sale of goods, the provision of services, and license firmware or software incorporated therein.

(c) “Goods” means the products, equipments (including any resale items that may be packaged with Yokogawa manufactured products, as the case may be) and services which Seller is to supply in accordance with these terms and conditions and includes all parts, accessories and all license firmware or software and application software licensed to Buyer by Seller. 
(d) “Order” means the Purchase Order issued by Buyer together with the specifications, requisitions, drawing and other related documents attached thereto or referred therein for the supply of Goods and/or the provision of Services.
(e) “Price” means the agreed price between the Seller and Buyer under the Order.
(f) “Resale Items” means third party supplied items. 
(g) “Seller” means Yokogawa Electric (Malaysia) Sdn Bhd, Yokogawa Kontrol (Malaysia) Sdn Bhd or Yokogawa Industrial Safety Systems Sdn Bhd, as the case may be.
2. ACCEPTANCE

All orders based on this proposal shall be subject to the approval and acceptance of the Seller as to price, quantity, delivery and other conditions not stated herein. 

Any typographical, clerical or other error or omission in any sales literature, quotation, proposal, price list, acceptance of offer, invoice or other document or information issued by Seller shall be subjected to correction without any liability on Seller.

3. SCOPE OF SUPPLY AND SPECIFICATIONS

The scope of supply of Goods including the quantity, quality and description of and any specification to be provided by the Seller shall be those as expressly set out in the Seller’s quotation or proposal. Buyer shall provide Seller with necessary information to enable Seller to perform the Contract accordingly and shall ensure the accuracy of the information supplied to the Seller.

Upon confirmation of order, no addition to or modification of any of the scope and specification shall be binding upon Seller unless agreed to in writing by the Seller. Any changes affecting the Goods to be supplied or provided under the offer resulting adjustment to price, schedule, or both, must be mutually agreed to in writing. Seller shall effect any changes described in detail on a written change order issued by Buyer and accepted by Seller. 
Seller may, at its expense, make such changes as it deems necessary, in its sole discretion, to meet any performance guarantees provided for in the quotation/proposal. If Buyer refuses to approve any such changes, Seller shall be relieved of its obligations to meet such guarantees to the extent to which Seller may be affected by such refusal.
4. TERMS OF VALIDITY

Unless otherwise agreed, this quotation/proposal shall be valid for a period of 30 days from the date of the quotation/proposal.

5. PRICE 

5.1

Unless otherwise specified by Seller, all prices quoted are on an ex-works basis, and are exclusive of any present or future taxes, Sales and Services Tax (“SST”), customs duties, withholding taxes and other sales tax unless otherwise agreed in writing. Prices are also exclusive of all expenses related to special packing or procedures or storage required unless specifically quoted.
5.2
Sales and Services Tax (“SST”) shall apply upon the implementation of Sales and Services Tax Act 2018 in Malaysia.
5.3
Where SST is applicable to any Goods and/or Services made by Seller under this Contract, the Seller shall charge SST which shall be fully borne by the Buyer on the payment of such Goods and/or Services.
6. PAYMENTS TERMS

Unless otherwise agreed, Seller’s Standard Payment Terms shall apply. For local customers, payment shall be made within 30 days from the date of invoice. For overseas customers, payment shall be made via an irrevocable Letter of Credit and confirmed by an international bank. All bank charges shall be on Buyer’s account. Buyer shall make payment in accordance with the payment schedule as stipulated in the Seller’s proposal, and in the absence of such term in the proposal, payment term are as below: 
20% 
Upon placement of Order.

40% 
Upon submission of Hardware and/or Functional Design Specifications  

30% 
Upon completion of Factory Acceptance Test.
10% 
Upon shipment or submission of “as-built” documentation. 

If Buyer shall fail to make any payment on the due date then, without prejudice to any other right or remedy available to Seller, Seller shall be entitled to:

· terminate the Contract or suspend the delivery or any further deliveries to Buyer (whichever is applicable); 
· charge Buyer interest on the unpaid amount, at the rate of 1.5% per month or part thereof, until payment in full is made. Buyer shall also be liable for all expenses related to collection of past due amounts, including legal fees.
If, in the judgment of Seller, the financial condition of Buyer at any time prior to delivery does not justify the terms of payment specified, then Seller may require payment in advance or payment security satisfactory to Seller.
7.        RIGHT TO STOP WORK 

Seller shall have the right to stop work if any payment shall not be made, when due, to Seller under this Agreement: Seller may keep the job on hold until all payments due are received. Failure to make payment, within five (5) days from the due date, is a material breach of this Agreement and shall entitle Seller to cease any further work.

8. TAXES AND ASSESSMENTS

Any tax or governmental charge payable by the Seller because of the manufacture, sale or delivery of the goods, or provision of Services, may at Seller’s option be added to the price herein specified. The foregoing shall not apply to taxes based upon Seller’s net income. Buyer agrees to pay when due and do hereby indemnify Seller against, and hold Seller harmless from, all licensing, filling and registration fees, franchise, sales, use, personal property, ad valorem, leasing, stamp or other taxes, levies, import duties, charges or withholdings of any nature, including but not limited to all state, municipal and local taxes, however designated, levied or assessed, together with any penalties, fines or interest thereon arising out of the transactions by this Contract. If any report or return for personal property tax is required by law to be filed by Seller, Buyer shall notify Seller prior to the assessment date, and Buyer shall promptly reimburse Seller for personal property taxes paid, including any interest, fines or penalties incurred as a result of late filing if Buyer fails to provide Seller with the notice required hereby. Buyer shall promptly provide Seller with a copy of any and all filings and tax assessment notices with respect to personal property tax and, if Buyer fails to do so, Seller has the right to charge Buyer an assessment of an appropriate amount to insure against any tax liability. 
9. DELIVERY AND DOCUMENTATION
All delivery and shipping date(s) quoted are approximate, the actual delivery date(s) shall based upon Seller receipt of all final approved official documentation from Buyer. In the event Buyer delays or fails to provide any necessary information or approved documentation by the freeze date(s), Seller shall be entitled to a sufficient extension of time accordingly to overcome such delay or failure and to an adjustment in price. 
If Buyer fails to take delivery of the Goods or causes delay in delivery or fails to give Seller adequate delivery instructions at the time stated for delivery other than force majeure, Buyer shall nevertheless make any payment conditional on delivery as if the Goods had been delivered or pay interest as provided in Clause 6 on payments due.
10. TITLE AND RISK 

Regardless of how price was quoted, legal title (subject to Article 15) to the Goods shall not pass to Buyer until full payment has been received by Seller and until such time, Buyer shall keep all Goods stored and insured separately as Seller’s property. 
The risk of loss thereto shall transfer to Buyer upon the following: (i) for sales in which the end destination of the Goods is within the country of manufacture, upon delivery to the freight carrier; (ii) for sales in which the end destination of the Goods is outside of the country of manufacture, immediately after the Goods have passed beyond the territorial limits of the country of manufacture. 
Notwithstanding the above, for safety related products or projects that involve safety assessment and validation, once the Safety Certificate is issued by the Seller to the Buyer, the Buyer shall assume full responsibility to compliant to the safety standard IEC-61508/61511, even though the legal title of such Goods may still belong to the Seller if full payment has not been made.

Seller shall provide Buyer with the data/documentation which is specifically identified in the offer. If additional copies of data/documentation or non-standard data/documentation are to be provided by Seller, they shall be provided to Buyer at Seller’s price then in effect. 
11. BUYER SUPPLIED DATA

To the extends that Seller has relied upon the specifications, information, representation of operating conditions or other data or information supplied by Buyer to Seller in the selection or design of the Goods and the preparation of Seller’s offer, and in the event that actual operating conditions or other conditions differ from those represented by Buyer and relied upon by Seller, any warranties or other provisions contained herein which are affected by such conditions shall be null and void.
12. PACKING & MARKING

Goods shall be packed in accordance with Seller’s standard procedure unless otherwise specified in Order. 
13. INSPECTION
All Goods shall be tested before shipment by Seller or its sub-contractors. The inspection or test by Buyer or Buyer nominated inspector is acceptable, provided the costs for such inspection to be borne by Buyer or his nominated inspector.  Timing for such inspection shall be by prior mutual agreement. In all cases, the inspection or test shall be made in accordance with manufacturer’s standard procedure.
14. INSTALLATION 

Buyer shall be responsible for receiving, storing, installing, starting up and maintaining all Goods. Seller shall provide an offer for services to assist Buyer in these functions if requested. 
15. LICENSE GRANT

All software programs which are embodied in human readable source form or machine readable object form and which include, but are not limited to, executable programs and firmware and user documentation in written or electronic object code form, programs having a series of instructions, statements and data, all related updates, revisions and related materials provided by Seller are the property of Seller and/or other 3rd party owner and are subject to the terms set forth in this Clause 15. Buyer is hereby granted a non exclusive right to use such programs solely for their internal business purposes in the country in which the software was furnished and for execution on the system for which it was provided. Buyer shall not use the program, firmware or software for any other purpose including but not limited to commercial gain without prior written approval of Seller and/or any applicable 3rd party. Applicable third party owner shall retain all rights of ownership and title in its respective firmware and software, including all copyrights relating to such firmware and software and all copies of such firmware and software. Buyer shall not reverse engineer, adapt, modify or copy (except for a single copy for backup purposes) any firmware of software unless specifically licensed to do so. Buyer may negotiate with Seller separate licenses to use such copies of firmware and software at other plant sites or for other purpose. Buyer’s use of certain firmware (as specified by Seller) and all software shall be further governed by Seller’s and/or third party owner’s applicable standard license terms, which Buyer hereby agrees to be bound to or if required by Seller to execute. 
16. COPYRIGHT AND TITLE

This Contract is subject to the provision of the prevailing Copyright Act of Malaysia and of international treaties. Buyer may make copies of the programs for use only with the system for which such programs were acquired. Buyer must reproduce and include the copyright notice on any backup copy. The written materials and firmware may not be copied. No title to the intellectual property in the software programs or material is transferred to Buyer under the provision of Clause 15.  

17. PATENTS


Buyer agrees that Seller shall not be liable for the infringement, and that Buyer shall fully indemnify Seller against any damages, costs and expenses arising out of any suit, claim or proceeding alleging that the Goods infringe a patent or copyright in the country of delivery, if the infringement is based upon the use of Goods (i) not manufactured by Seller, (ii) that made or performed in accordance to Buyer’s specification or design (iii) that have been  modified, altered or revised by the Buyer in a manner to cause them to become infringing, (iv) that combine with other products when such combination is part of any allegedly infringing process, (v) that Buyer failed to implement any update provided by Seller that would have prevented the infringement, and (vi) that is unauthorized including, without limitation, a breach of the provisions of the Contract. 
18. CONFIDENTIAL INFORMATION

Specifications, drawings, data (including the discovery, invention, research, improvement, development, manufacture, or sale of Seller’s products), software and other information, whether written, verbal or oral, transmitted by Seller to Buyer are the property of Seller or its suppliers. Information marked proprietary or confidential are trade secrets and shall only be disclosed in confidence on a need to know basis on the condition that it is not to be reproduced, copied, reverse engineered or used for any other purpose than the purpose for which it is provided and shall not be disclosed to third parties without prior written permission from Seller.
The provision of this Article shall not apply to that part of the information which is: (i) or becomes generally available to the public through no fault of Buyer; (ii) already in the possession of Buyer prior to disclosure hereunder; (iii) hereafter received from a third party who did not receive the same from Seller or under an obligation of confidence; or (iv) required by law or governmental agency to be disclosed provided that Buyer notifies Seller of the disclosure requirement and assists Seller in objecting to or limiting such disclosure. Upon the completion of Contract and at Seller’s request, Buyer shall return all written and other tangible materials which contain any confidential information received from the Seller, including all extracts and copies thereof. This Article shall survive the termination of the Contract. 
19. WARRANTY

Subject to the limitations contained in Clause 20 and except as otherwise expressly provided herein, Seller warrants that the goods manufactured by Seller will be free from defects in materials or workmanship under normal use and care until the expiration of the applicable warranty period. The warranty shall continue in full force and effect for a period of twelve (12) months from the date of transfer of title of the said Goods. Consumables (which include without limitation glass parts and electrodes, membranes, liquid junctions, electrolytes and reagents, plastic tubing, etc) are warranted for a period of 30 days from the date of shipment, and Services is warranted for a period of 30 days from the completion of the Services. Products purchased by Seller from a third party for resale to Buyer (“Resale Products”) shall carry only the warranty extended by the original manufacturer. Buyer agrees that Seller has no liability for Resale Products beyond making a reasonable commercial effort to arrange for procurement and shipping the Resale Products. 
If defect is found during the warranty period, Buyer shall give written notice of such defect to the Seller within 30 days from the date the defect is found. Seller shall at its option, correct any errors that are found by Seller in the Goods or Services, or repair or replace ex-works point of manufacture that portion of the Goods found to be defective. All replacements or repairs necessitated by inadequate maintenance, normal wear and usage, unsuitable power sources, unsuitable environmental conditions, unreasonable handling or usage, accident, acts of God, misuse, improper installation, modification, repair, storage or handling, or any other cause not the fault of Seller is not covered by this warranty, and shall be at Buyer’s expense. Any attempt by Buyer to repair the Goods shall cause the warranty provisions to be void. Seller shall not be obligated to pay any costs or charges incurred by Buyer or any other party except as may be agreed upon in writing in advance by Seller. All costs of dismantling, reinstallation and freight and the time and expenses of Seller’s personnel for site travel and diagnosis under this warranty clause shall be borne by Buyer unless accepted in writing by Seller. Goods repaired and parts replaced during the warranty period shall be in warranty for the remainder of the original warranty period or ninety (90) days, whichever is longer. This limited warranty is the only warranty made by Seller and can only be amended if agreed in writing by Seller. Except as otherwise expressly provided in the Contract, THERE ARE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, AS TO MERCHANTABILITY, SATISFACTORY QUALITY, ACCEPTABLE QUALITY, FITNESS FOR PARTICULAR PURPOSE OR ANY OTHER MATTER WITH RESPECT TO ANY OF THE GOODS OR SERVICES. The foregoing sets out Buyer’s exclusive remedy for breach of warranty. 
20. LIMITATION OF REMEDY AND LIABILITY

The remedies herein provided, for the times specified, are exclusive. Seller shall not be liable for damages caused by delay in performance. The sole and exclusive remedy for breach of warranty hereunder shall be limited to repair, correction or replacement under the warranty clause in Article 19. Buyer agrees that Seller shall not be liable for loss of anticipated profits, loss of use, loss of production, loss of revenue and cost of capital, goodwill, business opportunities and business reputation or such other special, indirect, incidental or consequential loss or damages which may arise out of or relate to the performance or non-performance of the Contract. Notwithstanding anything to the contrary in this Contract, the entire and aggregate liability of the Seller for any or all injuries, damages, losses, expenses and claims whatsoever or however arising, including without limitation any claim based on contract, tort (including negligence), indemnity, warranty or representation which arise out of or in connection with the supply of the Goods or the use or resale by Buyer, shall not exceed the price to Buyer of the specific Goods giving rise to the claim or cause of action. Seller will at Buyer’s request submit Certificates of Insurance from Sureties chosen by Seller showing the limits of coverage. Seller agrees to indemnify and save harmless Buyer only against liability imposed on Seller by law with respect to bodily injury or property damage resulting from the performance of Seller under this Contract.
21. INDEMNITY

Buyer agrees to defend, indemnify and hold harmless Seller from any and all claims, losses, liabilities, suits, judgments and damages, including indirect, special, incidental and consequential damages arising from Buyer’s negligence or Buyer’s use of Goods and Services in any unlawful application, or for any purpose or in any manner other than for which the Goods is delivered, including modifications or use thereof in connection with items supplied by others, whether the cause of action be based in tort, Contract or otherwise, including allegations that the Seller’s liability is based on negligence or strict liability. 
22. 
BUYER’S REPRESENTATIONS
(a) The Goods is used exclusively for Buyer’s established business purposes; (b) Buyer is duly organized, validly existing and in good standing under the laws of the state of its incorporation or organization and is duly qualified to do business and to own its property; (c) Buyer has the power and authority to enter into the Contract, and such Contract has been duly executed and delivered by authorized officers or agents of Buyer whose signatures hereon are, in all respects, authentic, (i) do not require the approval of, or the giving notice to, any local, municipal, state, or foreign governmental authority, (ii) do not contravene any law binding on Buyer or any certificate or articles of incorporation or by-laws or partnership certificate or agreement, (iii) do not violate, result in any breach of, or constitute a default under, or result in the creation of any lien, charge or security interest or other encumbrance upon any assets of Buyer or on the Goods pursuant to any agreement, indenture, or other instrument to which Buyer is a party or by which it or any of its assets may be bound, and (iv) constitute legal, valid and binding obligations of Buyer enforceable in accordance with their terms; (d)Buyer has experienced no material adverse change in its financial condition or operations since the date of its financial statements provided to Seller nor does there exist any pending or threatened actions or proceedings before any court or administrative agency which might materially adversely affect Buyer’s financial conditions or operations; (e) Buyer will not use any products, software and/or technology relating thereto provided by Seller to Buyer under this contract and any other products, software and/or technology manufactured or developed by using them for the purposes of disturbing international peace and security, including the design, development, production, stockpiling or any use of weapons of mass destruction such as nuclear, chemical or biological weapons or missiles to deliver any such weapons, or any use supporting these activities; (f) Buyer shall not sell, export, dispose of, license, rent, transfer, disclose or otherwise provide the Goods to any third party whether directly or indirectly with knowledge or reason to know that the third party or any other party will engage in the activities described above. Buyer shall obtain these same representations and warranties from any third party to whom it sells, exports, disposes of, licenses, rents, transfers, discloses or otherwise provides the Goods; (g) Buyer shall not directly or indirectly, export re-export transship or otherwise transfer the Goods in violation of any applicable export control laws and regulations promulgated and administered by the governments of the countries asserting jurisdiction over the parties or transactions. 

23.      BUYER RESPONSIBILITIES
Buyer shall provide Seller ready access to the site where Services are to be performed and adequate workspace and facilities. Buyer understands and agrees that any access to the facilities by Seller may affect the performance of Buyer’s process system and that Buyer shall not hold Seller liable for any losses incurred by Buyer, including without limitation data loss, production loss, or other consequential damages, as a result of the authorized access. Buyer shall indemnify Seller from all third party claims, damages, losses, costs or expenses (including legal or attorneys fees) arising out of or relating to Seller’s access to Buyer’s facilities.
Buyer shall take all necessary precautions, at all times, for the health and safety of Seller personnel at the Site. These include, but not limited to, inform Seller’s personnel regarding Buyer safety practices; any known hazardous substance or condition at the site, proper and safe handling of, and protection of Seller’s personnel from exposure to Hazardous Materials. If, in Seller’s reasonable opinion, the safe execution of the Contract at the site is, or is apt to be, imperiled by security concerns, local conditions, war, armed conflict, civil unrest, terrorist acts or threats, presence of or threat of exposure to Hazardous threat to safety or well-being of personnel, Seller may, in addition to other rights or remedies available to it, evacuate some or all of its personnel from the Site, suspend performance of all or any part of the Contract, and/or transfer such performance and supervise it at a location solely determined by Seller. Buyer shall assist in any evacuation.
Buyer shall not require Seller or its employees, as a condition to site access or otherwise, to further agree or enter into any agreement that waives, releases, indemnifies or otherwise limits or expands any rights or obligations whatsoever. Any such agreements shall be null and void. Buyer shall inform, in writing, at the time of order placement, of any known hazardous substance or conditions at the site and shall provide Seller with any applicable material data safety sheets regarding the same. Buyer shall appoint a representative familiar with the site and the nature of the Services to be performed by Seller to be present at all times that Seller personnel are at the site. Seller shall not liable for any expenses incurred by Buyer in removing, replacing or refurnishing any Buyer Goods or any part of Buyer’s building structure that restrict Seller access. Buyer personnel shall cooperate with and provide all necessary assistance to Seller. Unless otherwise agreed to by Seller, Buyer shall arrange for all utilities as may be needed in the course of Seller performance of Services. 
Seller shall not be liable or responsible for any work performed by Buyer. Seller shall not perform any power switching unless specifically requested by Buyer. Notwithstanding Buyer’s request, Seller may refuse to perform power switching, if in the opinion of Seller, such action would be unsafe. In the event that Seller performs power switching, Buyer shall indemnify, defend and hold Seller harmless from any and all liability, actions, suits, claims, demands, damage, costs and expenses resulting from Seller’s performance of power switching.   

24. 
GENERAL PROVISIONS

(a) There are no understandings, agreements or representations, express or implied, not specified in the Contract. (b) No action, regardless of form, arising out of transactions under the Contract, may be brought by either party more than two (2) years after the cause of action has accrued. Buyer (i) accepts the Goods are in accordance with the restriction set forth in the immediately preceding sentence, (ii) agrees to communicate such restriction in writing to any and all subsequent Buyers or users and (iii) agrees to defend, indemnify and hold harmless Seller from any and all claims, losses, liabilities, suits, judgments and damages, including indirect, special, incidental and consequential damages, arising from use of Goods and Services in any unlawful application, whether the cause of action be based in tort, Contract or otherwise, including allegations that the Seller’s liability is based on negligence or strict liability. (c) The 1980 United Nations Convention on Agreements for the International Sale of Goods does not apply to this Contract. (d) Buyer shall be responsible for all dealings with any governmental authority including obtaining, maintaining and paying for all licenses, permits and authorizations for the Goods furnished hereunder. (f) Clauses 15, 18, 20, 22, 24 and 30 shall survive the expiration or termination of this Contract.
25. SUSPENSION/DELIVERY POSTPONEMENT
In the event that the Buyer requires, after establishment of the Contract, to temporarily suspend the Order for some time or indefinitely or requires to defer/postpone the agreed delivery time, and that Seller accepts such request, Seller shall reserve the absolute right to proceed with the official invoice according to the pre-determined billing schedule together with all the associated charges such as storage, insurance, financial and an equitable compensation for all expenses directly or indirectly caused by such suspension or postponement. 
26. TERMINATION FOR DEFAULT

(a) No termination by Buyer for default shall be effective unless, within fifteen (15) days after receipt by Seller of Buyer’s written notice specifying such default, Seller have failed to initiate and pursue with due diligence correction of such specified default.
(b) Without prejudice to any other right or remedy available to Seller, Seller shall be entitled to cancel the Contract or suspend any further deliveries under the Contract without any liability to Buyer, if: (i) Buyer makes any voluntary arrangement with its creditors or becomes subject to a judicial management order or goes into liquidation; or (ii)A receiver is appointed, of any of the property or assets of Buyer; or (iii) Buyer ceases, or threatens to cease, to carry on business; or (iv) Seller reasonably apprehends that any of the events mentioned above is about to occur in relations to Buyer and notifies Buyer accordingly; or (v) Buyer breaches any terms of the Contract and fails to initiate and pursue with due diligence correction of such specified default within fifteen (15) days after receipt of such notice specifying the default.

27.
CANCELLATION

Prior to shipment of the Goods, Buyer may cancel the Order for that particular shipment by written notice to Seller subject to payment of the following charges:
10%
After ordered and prior to start of engineering 

40%
After the start of engineering and ordering but prior 
to release for production/assembly
70%
After release for production/assembly but prior to 
completion of manufacture/assembly
100%
After completion of manufacture/assembly but prior 
to shipment

28. ASSIGNMENT
Neither party shall assign the Order in whole or in part to any third party without the prior written consent of the other, whose consent shall not be unreasonably withheld.

29. FORCE MAJEURE

29.1 For the purpose hereof, Force Majeure shall mean a delay in or failure in the performance of obligations which is directly and solely attributable to events which are compelling, unforeseeable, unavoidable, outside of the invoking Party’s control or otherwise attributable to it and not due to any fault and negligence on its part. 

29.2 Seller shall not be liable for delays in performance or for non-performance due to but is not limited to, the following events or circumstances: 

- War, hostilities, invasion, acts of foreign enemies;
-Rebellion, terrorism, revolution, insurrection, military or usurped power, civil war ;
- Riot, civil unrest, commotion, disorder, labor trouble, strike or lockout by persons other than the invoking Party’s Personnel ;
- munitions, explosive materials, ionizing radiation or contamination by radio activity, except as may be attributable to Seller’s or Customer’s use of such munitions , explosives, radiation or radioactive material, explosion, accident;

- Acts of God and Natural catastrophes such as but not limited to extreme flood, landslide, earthquake, fire, hurricane, typhoon or volcanic activity ; 
- An endemic, epidemic and/or pandemic, any outbreak,  quarantine restriction as declared by the World Health Organization;

- unavailability of materials or components due to supply disruption ;

- economic or trade sanction by or under the order of any Governmental Authority or any international organization including but not limited to the United Nations; 
- announced or actual suspension of remittance, or disapproval of payments or receipts thereof, by the financial institutions with which either Party is dealing due to any reason not attributable to each party, it being understood the Supplier’s inability to receive payment(s) shall be expressly included;
- compliance with governmental requests, laws, regulations, orders or action ;

- other unforeseen circumstances or causes beyond Seller’s reasonable control. 

29.3 In case of any of the above events, Parties will promptly notify the other Party of such delay or failure in writing and if a Force Majeure situation exceeds sixty (60) days, Parties shall have the right to terminate the Purchase Order without liability. Seller shall take all reasonable and expeditious steps to mitigate the adverse impact of Force Majeure. In the event of Force Majeure, the delivery schedule and related payment schedules shall be extended by and to the extent performance is affected by Force Majeure, but Seller shall in no event be entitled to any extra compensation by reason of Force Majeure. 

29.4 Notwithstanding anything to the contrary, in light of the COVID-19 outbreak/pandemic and its consequences which cannot be reasonably foreseen, the parties agree that Seller shall be entitled to an equitable extension of time to deliver or perform its work and appropriate additional compensation to the extent Seller delivery or performance, or the delivery or performance of its suppliers and/or subcontractors, is in any way delayed, hindered or otherwise affected by the COVID-19 outbreak/pandemic or any related measures taken by any governmental authorities or international bodies.

30. ARBITRATION

In the event of any dispute or difference arising out of, or relating to this Contract or the breach thereof, the parties shall use their best endeavors to reach an amicable settlement. Any dispute which cannot be settled amicably shall be referred for arbitration in accordance with the Rules for Arbitration of the Regional Centre for Arbitration Kuala Lumpur before 3 arbitrators appointed in accordance with the said Rules. The arbitration shall be conducted in English and shall take place in Kuala Lumpur. The costs of the arbitration, including legal and attorney’s fees, shall be determined by the arbitrators. The arbitral award shall be final and binding on both parties. 

31. NOTICE

Any notice required to be given by either party to the other shall be in writing addressed to the other party at its principal place of business or such other address as may at the relevant time have been notified to the party giving the notice.

32. AMENDMENT

No variation, waiver or modification of any terms of this General Terms and Conditions of Sales shall be valid unless agreed to in writing by the Seller.
33. ENTIRETY

This Contract constitutes the entire agreement between the Buyer and Seller regarding such sale, provision of services and/or license, and shall not be superseded by any other terms of the Buyer. Thus, any other terms in the Buyer’s Order, acceptance or otherwise shall not be binding upon Seller.

34. SEVERANCE

If any one or more of the provisions of this General Terms and Conditions of Sale shall be deemed invalid, unlawful or unenforceable in any respect under any applicable law, the validity, legality and enforceability of the remaining provisions shall not be affected or impaired in any way. 

35. WAIVER

No waiver by Seller of any breach or default of the Contract by Buyer shall be considered as a waiver of any subsequent breach of the same or any other provisions. 
36.
LANGUAGE

All communication between Buyer and Seller shall be in the English Language unless otherwise specifically stated in the Order.
37. GOVERNING LAW

The Contract shall be governed by and interpreted in accordance with the laws of Malaysia.
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