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Baerlocher (M) Sdn Bhd (199201011861(243364-U))
its subsidiaries and associate companies

GENERAL TERMS AND CONDITIONS OF PURCHASE

1. General Terms
1.1 These terms and conditions shall apply to any quotations, proposals and offers made by a Supplier and any order confirmed and made by Baerlocher Malaysia. Any modifications shall only be effective with Baerlocher Malaysia's prior written consent.
1.2 These terms and conditions are in addition to any statutory or implied rights of Baerlocher Malaysia as a Purchaser of goods and are subject to any express terms stipulated by Baerlocher Malaysia in respect of any order.
1.3 Baerlocher Malaysia and its subsidiaries are committed to conducting business in accordance with the highest standards of ethics, integrity, sustainability, environmental protection, respect for human rights and compliance with all applicable laws. The Supplier acknowledges that the following documents form an integral part of every Purchase Order and these General Terms and Conditions:
(a) 	Baerlocher Code of Conduct;
(b)  	Baerlocher Business Partner Policy (as amended from time to time. The current version published on Baerlocher's website shall apply, provided that Baerlocher gives reasonable notice of any material amendments.);
(c) 	any related Human Rights Policy, Environmental Policy or other compliance policies notified by Baerlocher.
The Supplier agrees that compliance with these policies constitutes a material contractual obligation.
1.4 The Supplier shall:
(a) 	comply at all times with the Business Partner Policy, Code of Conduct and any other applicable Baerlocher Malaysia policy notified by Baerlocher Malaysia;
(b) 	ensure that its directors, employees, subcontractors, agents and affiliates also comply;
(c) 	maintain adequate internal policies and procedures to ensure compliance;
(d) 	promptly notify Baerlocher Malaysia upon becoming aware of any actual or suspected breach;
(e) 	take immediate corrective action upon request by Baerlocher Malaysia.
Failure to comply shall constitute a material breach of contract.
1.5	In the event of any inconsistency between these General Terms and Conditions and the Business Partner Policy or Code of Conduct, the provision imposing the higher compliance standard shall prevail.

2 Quotations, Proposals and Orders
2.0 All quotations, proposals and offers shall be submitted at no expense to Baerlocher Malaysia and shall create no liability on the part of Baerlocher Malaysia.
2.1 When making any quotation, proposal or offer, the Supplier making the same shall promptly attend to all inquiries raised by Baerlocher Malaysia in respect thereof. If the Supplier is able to propose a solution or alternative which is technically or economically of advantage to Baerlocher Malaysia, then the Supplier shall additionally offer such solution or alternative.

3. Orders
3.0 Only such orders made in writing and issued by Baerlocher Malaysia's purchasing department are binding. No amendment, variation or waiver shall be effective unless made in writing and signed by authorised representatives of both parties.

4. Term of Delivery
4.0 The supplier shall at all times comply with the agreed terms of delivery. Time shall be of the essence.
4.1 As soon as the Supplier is or becomes aware that it will not be able to fulfill its contractual obligations to Baerlocher Malaysia in full or in part in respect of any orders, it will immediately notify Baerlocher Malaysia in writing, stating the reason and the expected duration of any delay. In such cases, Baerlocher Malaysia may elect to reject late deliveries or procure replacement goods from alternative suppliers at the Supplier’s cost.
4.2 It is the Supplier's obligation to request all documents required from Baerlocher Malaysia which are necessary for the prompt execution of the order by the supplier.

5. Prices
5.0 All agreed prices are fixed nett prices including transportation to Baerlocher Malaysia's factory, packaging, insurance, import duties, sales and service taxes and other duties and taxes. Prices are firm and not subject to increases unless expressly agreed in writing.
5.1 All duties and taxes shall be shown separately in the quotation, proposal of offer and the invoice.

6. Inspections
6.0 Baerlocher Malaysia has the right to make inspections in respect of the subject matter of the order at the Supplier's manufacturing plant.
6.1 Baerlocher Malaysia may from time to time inform the Supplier of Baerlocher Malaysia's intention to make an inspection and forthwith upon receipt of such notice the Supplier s hall agree upon an inspection date with Baerlocher Malaysia which inspection date shall not be more than one week of such notice. If as consequence of such inspection Baerlocher Malaysia has any reservations or complaints which in Baerlocher Malaysia's opinion requires further or repeated inspections, the Supplier shall bear all reasonable costs of Baerlocher Malaysia in connection therewith.
6.2 Any material and personnel costs concerning the proof of materials shall be borne by Supplier.
6.3 Such proof of materials does not affect the warranties given by Supplier.
6.4 Any certificates regarding the goods forming part of the Supplier's scope of delivery are to be submitted to Baerlocher Malaysia upon delivery at the latest.
6.5	Baerlocher may, upon reasonable notice, conduct or appoint independent auditors to conduct compliance audits for the purpose of verifying the Supplier's compliance with these Terms, the Business Partner Policy or Code of Conduct, applicable anti-corruption laws, human rights obligations, labour standards, environmental obligations and data protection requirements. The Supplier shall cooperate fully, provide relevant records, permit access to relevant premises and promptly remedy any deficiencies.

7. Warranties on Goods Supplied
7.0 The Supplier warrants that it shall manufacture the Products with due professional skill, care and diligence consistent with industry best practices, that all staff used in connection with the manufacture of the Products shall be skilled and competent, that the goods are free from any defects in material and workmanship and shall conform and comply with the specifications set forth in the order, the general technical standards the actual administrative and legal regulations, the technical safety standards valid and in effect and in compliance with all regulations for accident prevention.
7.1 The Supplier warrants to Baerlocher Malaysia that the completed Products shall be free from defects in materials and workmanship for a period of twelve (12) months, commencing from the acceptance of the goods by Baerlocher Malaysia. Where any defects are replaced or remedied, such replacement or remedy shall be subject to a similar warranty period.




7.2 The warranty of the Supplier also includes war ran ty for parts and services provided by a Subcontractor of that Supplier.
7.3 In the case of a complaint covered by the Supplier's warranty. Baerlocher Malaysia shall have the option to demand for
a) a remedy of the defect; or	c) withdrawal of the goods; 		e) appoint a third party to 
b) replacement; or	d) a price reduction;			    remedy at Supplier’s cost.
When handling a complaint, the Supplier has to consider the operational requirements of Baerlocher Malaysia and the Supplier shall as soon as reasonably practicable take such steps as may be reasonably necessary to replace such Products or render them in accordance with such warranty or refund such sums as has been paid by Baerlocher Malaysia in respect of such Products. All costs of Baerlocher Malaysia in relation to any defects including without limitation costs of replacement (such as dismantling, installation, transportation costs or workshop etc.) s hall be borne by the Supplier.
7.4 In addition to the above, the Supplier shall be liable to Baerlocher Malaysia in contract, tort, negligence or otherwise, for any incidental or consequential loss including, without limitation, any third party claim for any loss of profit, business, revenue, goodwill or for any special, exemplary or consequential damages or other financial loss, howsoever caused, whatsoever arising out of or in connection with the supply of the Products or their use or resale (if applicable) by Baerlocher Malaysia.
7.5 In the event that the Supplier is found liable for any loss suffered by Baerlocher Malaysia arising out of or in connection with the supply of the Products, that liability shall not be limited to the price paid for the Products.
7.6 Warranties on Services
7A.1 The Supplier warrants that all services provided by the Supplier and/or its subcontractor shall be in accordance with the purchase order and the prescribed rules and regulations in force as at the date of the purchase order. The Supplier shall ensure that all its subcontractors, agents and other persons engaged in the performance of the Purchase Order comply with the Business Partner Policy and Code of Conduct and shall remain fully responsible for their acts and omissions.
7A.2 In the event the Supplier appoints a foreign national or a foreign subcontractor to perform its duties in accordance with the purchase order, it is the duty of the Supplier to ensure that all the working permits and /or visas are legally in or der as per the Immigration law and rules and regulations in force as at the purchase order.
7A.3 The Supplier warrants that Baerlocher Malaysia shall not be liable for damages payable to the immigration department and/or any liability occurring at any time from the date of execution of the purchase order and completion of the services thereof due to its subcontractors and/or foreign workers being without working permits and/or valid visas.
7A.4 In the event Baerlocher Malaysia issues this purchase order to a subcontractor for provision of any services, it is the duty of the subcontractor to ensure that all working permits and visas are legally in order before commencing their services as per the purchase order and Baerlocher Malaysia shall not at any time be liable for any breach of the immigration laws.
7A.5 The supplier and the subcontractor shall produce to Baerlocher Malaysia copies of the existing working permits and/or visas for all its foreign workers before commencing any work as per the purchase order.

8. Revocation of Contract / Indemnification
8.0 In the event of a default or breach on the part of the Supplier and, upon expiration of a reasonable extension period (if any), granted to the Supplier for delivery of the goods or fulfillment of any warranties, Baerlocher Malaysia shall be entitled to rescind the contract or claim damages for nonperformance.




8.1 Notwithstanding any waiver or extension of time by Baerlocher Malaysia, the obligations of the Supplier, including those in respect of damages and penalties, shall continue and not be affected.


8.2 The Supplier shall indemnify and keep Baerlocher Malaysia indemnified from and against all actions, proceedings, costs, claims, damages, losses whatsoever suffered or incurred by Baerlocher Malaysia in consequence of any breach of any representations, warranties, undertakings or obligations on its part contained in this Agreement or arising out of or in connection with the supply of the Products.
8.3 Baerlocher may immediately terminate any Purchase Order without liability if the Supplier materially breaches the Business Partner Policy, Code of Conduct or engages in bribery, uses forced labour, employs child labour, materially violates environmental laws, commits serious human rights violations, refuses an audit and / or fails to remedy any compliance breach within a reasonable period.

9. Insurance
9.0 The Supplier is obliged to take sufficient indemnity insurance coverage at its own expense for damages that may be caused by it or any persons employed by it in the performance of its obligations. The amount insured for each event will be disclosed by the Supplier with Baerlocher Malaysia at its request The indemnity insurance coverage does not affect or restrict in any way the Supplier's existing liability(ies) under these terms and conditions or in law.

10. Documents / Secrecy
10.0   The Supplier shall at its own cost and expense supply to Baerlocher Malaysia promptly and within the lines contemplated in any quotation, proposal, offer or order all required or requested drawings plans, calculations and other documents including where appropriate any revisions thereof.
10.1   All information, data plans, drawings and documents furnished by Baerlocher Malaysia to the Supplier for formulation of any quotation, proposal or offer, the drafting of relevant documentation, the manufacturing of goods as well as any documents prepared by the Supplier by using specific information or data from Baerlocher Malaysia, shall remain the sole property of Baerlocher Malaysia. The Supplier agrees to take all reasonable steps to keep this information, data, plans drawings and documents in confidence and to use the same solely for the purposes of the quotation, proposal of offer and order. The Supplier shall not disclose any such information, data, plans, drawings and documents in any way not authorized herein. The Supplier shall at the request of Baerlocher Malaysia return all such information, data, drawings and documents, including all copies made thereof, to Baerlocher Malaysia. In the event that Baerlocher Malaysia does not place the order, the Supplier has to return all such items immediately to Baerlocher Malaysia.
10.2 The Supplier shall also keep confidential any information relating to enquiries by Baerlocher Malaysia and particulars of any order, delivery or performance of any contract and shall ensure that all its employees, agents and subcontractors comply with equivalent confidentiality obligations. The Supplier shall maintain reasonable administrative, physical and technical safeguards to protect Baerlocher Malaysia’s confidential information and data against unauthorised access, cyber-attacks and malware.






10.3   The Supplier shall comply with the provisions of the Personal Data Protection Act 2010 and all applicable data protection laws in relation to any Personal Data received, accessed or processed in connection with the order. The Supplier shall process such Personal Data only for the purpose of performing its obligations under this Purchase Order, implement appropriate technical and organizational measures to protect such Personal Data against unauthorised or unlawful processing, accidental loss, destruction or damage, maintain its confidentiality, and shall not disclose or transfer such Personal Data to any third party or outside Malaysia without Baerlocher Malaysia’s prior written consent or unless required by law.
10.4   The Supplier agrees that Baerlocher Malaysia and/or its affiliates may collect, use, process, disclose, transfer and retain any relevant personal data and business contact information provided by or on behalf of the Supplier for purposes relating to the procurement of goods and/or services, order processing, delivery, payment, contract administration, regulatory compliance, audit, record-keeping and such other purposes as are necessary or incidental to the performance of the parties' contractual relationship, in accordance with the Personal Data Protection Act 2010 and other applicable laws.
10.5  	Baerlocher Malaysia’s IT systems utilise secure cloud infrastructure, and Customer’s personal data may therefore be transferred to, processed or stored outside Malaysia, including on servers located in Germany and / or other jurisdictions used by Baerlocher Malaysia’s parent company / affiliates, subject to appropriate safeguards.  The Supplier acknowledges and consent to such processing and international transfer.  
10.6   The Supplier shall notify Baerlocher Malaysia immediately and in any event not later than 48 hours after becoming aware of any actual or suspected data breach.

11. Shipment
11.0 Delivery notes, packing slips and other documents relating to shipping shall accompany each delivery. All such shipping and delivery documents and the packaging of the goods shall display Baerlocher Malaysia's order number and all information relating to the place of delivery, recipient of the goods and Baerlocher Malaysia's facility for installation.
11.1 Unless otherwise agreed upon, the Supplier shall arrange for the shipment of the goods and use the most favorable and suitable means of transportation.
11.2   The Supplier has to pack, mark and dispatch all dangerous toxic and volatile goods according to all relevant applicable laws and regulations.

12. Invoice and Payment
12.0   All invoices to Baerlocher Malaysia shall correspond to the order including the sequence of items and prices stated for each item.
12.1   Time for payment commences from the receipt by Baerlocher Malaysia of the Invoice. Payment by Baerlocher Malaysia will be made subject to compliance with the terms of delivery or service.
12.2 Payments by Baerlocher Malaysia do not constitute any acknowledgement of condition or prices and do not affect or constitute a waiver of any warranty or obligation of the Supplier.

13. Weight
13.0    Any weight specified or measures expressed in the quotation, proposal or order shall be strictly observed by the Supplier subject to a variation or tolerance of plus or minus 5%.





14. Patents and Trademarks
14.0   The Supplier shall indemnify Baerlocher Malaysia against any claims by third parties in respect of any infringement, alleged or otherwise, of patents, trademarks and other intellectual property right(s) relating to goods supplied or delivered by the Supplier. The Supplier shall bear all license fees or costs for the use or any such patents, trademarks and other intellectual property rights.

15. Assignment of Obligations
15.0   The Supplier shall not assign any of its contractual obligations pertaining to any order except with the prior written consent of Baerlocher Malaysia.

16. International Commercial Terms (Incoterms)
16.0   General commercial terms shall be construed in accordance with the Incoterms revised in 2020 and/or the most recent revision(s) legally acceptable.

17. Applicable Law, Jurisdiction
17.0   This contract is subject to the Laws of Malaysia.
17.1   The courts in Malaysia shall have such jurisdiction to hear and decide any such matters and each party hereto irrevocably submits to the jurisdiction and venue of any such court. Parties shall first attempt at good faith negotiations before commencing any litigation.

18. Risk
18.0   Risk of damages or loss of any goods shall pass to Baerlocher Malaysia when the goods are duly delivered to Baerlocher Malaysia.
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