MHPS (PTY) LTD
TERMS AND CONDITIONS OF PURCHASE

1. Acceptance; Agreement. Supplier’s commencement of work on the goods o senvices subjec fo this purchase order or shipment of any such goods,
whichever occurs first, shall be deemed an effective mode of acceptance of this purchase order. Any acceptance of this purchase order s fimited to
acceptance of the express terms contained on the face and reverse hereof. Any propasal for addifonalor iferent terms or any attempt by Suppler o vary, in
any degree, any of the tems of this offer in Supplier's acceptance is hereby objected to and rejected, but such proposals shall nof operate & a rejection of
{hs offer unless such variances are in the fems of the description, quantt, price or defivery schedule of the goods or Services, but shall be deemed a
mtertal aeraton of such ofer and said offer shall be deemed accepted by Supplier without said addidonal or diferent erms. ftis purchase order shall be
deemed an acceptance of a prior offer by Supplie, such acceptance is Imited to the express tems coniained on the face and on the back hereaf. Any
atdtonal or iferent terms contained inthe temns of Supplier's prior offer shal be deemed material and such addifonal or diferent tems are hereby objected
{o; provided, however, that this purchase order shall not operate as a rejecion of that rir ofer unless such variance s in the tem of th descrptin, quantly,
prie, or delivery schedule ofthe goods or ervices.

2, Teminafon for Convenience. Buyer reserves te righ to terminate this order or any part hereof for fs soe convenience. Inthe event of such terminafon,
Suppler shallimmeciately stop all work hereunder, and shall immedfately cause s suppliers or subconiractors to cease such work. Buyer will reimburse
Supplier for reasonable expenses (which shall not include incirct costs or ot profis) resulfing irecty rom any such temmination for convenience. Supplier
shall notbe paic or any work done fterreceipt of the nofice of termination, norfor any costs incued by Sunplie’s suppliersor subcontractors which Suppler
could reasonably have avoided. Supplier shalnot unreasonably anficpate the requirements ofthis order.

3. Termination for Cause. Buyer may also terminate this order or any part hereof for cause in the event of any default by the Supplier, any late deliveres,
defiveries of goods or Services which are defectve or which do not conform to tis order, or n the event that Supplie fails to comply with any ofthe tems and
condions of ths agreement or fas to provide Buyer, upon request, with adequate assurance offutue perfomance to the satisfaction of Buyer. n the event
oftermination for cause, Buyer shall ot be fiable to Suppler for any amount, and Suppler shall be liable to Buyer for any and all damages sustained by
reason of the circumstances which gave rise fo the terninafion for cause. If it should be determined that Buyer has improperly teminated this confract for
cause, such termination shall be deemed a temninafion for convenience.

4, Changes. Buyer shall have the right at any time to make changes in crawings, designs, specificaions, materils, packaging, ime and place of delivery, and
method of ransportafion. f any such changes cause an increase or decrease in the cost, or the fime required for the perormance, an equitable adjustment
shall be made and hs agreement shall be modified in writing accordingy. Supplier agrees to accept any such changes subjee o tis paragraph.

5. Warranty. Supplier expressly warrants that all oods or senvices furnished under this agreement shall conform in every respect to any speciications,
crawings, samples or descripfins provided by Buyer or pon which this order s based and shall be new, of the highest qualty, and free fom defects in
matertalor workmanship. Supplier watran's hat allsuch goods orServiees wil confor o any statements made on the containers or abels or advertisements
for such goods or services, and that any goods will be adequately contained, packaged, marked, and abeled. Supplier warrants that the goods or services
shall conform to any and al applicable technical and safefy provisons and comply in all respects with any and l appiicable industy, federallnationa,
statelprovincial and loca laws, regulatons, irectives and standards including, but not imited to, those concering safety, abor, health, environmental and
fire.Supplier further warrants that al qoods or senvices furnished hereunder will be merchantable, and will be safe and approprite forthe purpose for which
goods or senvices of thatkind are nomall used. If Supplier knows o has reason o know the particuar puose for which Buyer infends to use the goods or
senices, Sunplier warants that such goods or services will be it for such particulr purpose. Supplie warrants that goods or senvices furnished wil confomn in
all respects to samples provided fo the Buyer by the Supplier prior to the conclusion of the agreement. Inspection, tesfing, acceptanc or use of the goods or
senvices furnshed hereunder shallnot ffect the Suppler's obligaton under tis warranty, and such warranty shall surive inspecton, testing, acceptance and
use. Supplier’s warranty shallbe i favour of Buyer, s successors, assigns and customers, and users of products sold by Buyer. Suppler agrees to replace
orcorrect defect of any goods or senvices nof conforming to the foregoing warranty promptl, without expense to Buyer, when noffid of such nonconformity
by Buyer, provided Buyer elects to provide Supplier with the opportunity to do so. In the event of falure of Suppler fo correct defects andlor replace
noncorforming goods o services promptly, Buyer, after reasonable nofice to Supplir, may make such correctons or replace such goods and senvices and
charge Supplir forthe costincured by Buyer in doing so.

8. Price Warranty. Suppler warrants that the prices fo the goods or senvices sold to Buyer hereunder are notlss favorabl than thase currenty extended fo
any other customer of Supplierfor the same or similar aricles in similar quanties (Standard Price). In the event that Supplier reduces its Standard Prce for
such aricles during the term of tis order, Supplie agrees to reduce the prices hereof comrespondingly. Supplier warrans that prices shown on this purchase
order shall be complete, and no addifonal charges of any type shall be added without Buyer's express witien consent. Such additonal charges include, but
are not imited to, shipping, packaging, labefing,custom dutie, taxes, storage, nsurance, boxing, and crafing. Inthe event that o pice is stated in the order,
the price shall be deemed to be the prce fast supplied o Buyer or the curent marke price, whichever islow.

1. Force Majeure. Wihout liabilty to Suppler, Buyer may delay defivery or acceptance of tis order, or cancel this order completely, as a resul of
cicumstances beyond Buyer's control which make performance commercially impracical including, but not imited to, acts of God, fre, unusually severe
weather, flood, acts of war, govemment action, accident, labour dificulties or shortage, or nablfy to obtain materils, equipment or ransportaion. In the
event of adlay, Supplier shall hld goods subject to such delay a the directon ofthe Buyer and shalldefver them when the causes ffecting the delay have
been removed.

8. Payment; Taxes and Duties. Payments shal be conditonal upon goods or services being supplied in all respects in accordance wih the purchase order
and upon supply to te Buyer of a proper invoice rom the Supplie. Such invalce shall correcty speciy the purchase order number, order date, a descripon
ofthe goods or services suppiied, the date of supply, and the sum due and properly adressed and referenced. Unless otherwise tated, tems of payment
shall be net sixty (60) days. Supplier shall be solely responsidle for fiing all appropriate tax foms and paying all applicabl tax, duty, export preparation
charges and export documentation charges resulfing rom the purchase of the goods or services under tis agreement

9. InspectionTesting. Payment or the goods or senvices defivered hereunder shall no constiute acceptance thereof. Buyer shall have the right to inspect
sueh goods or senvices and to reject any o all of sad goods or senvices which are in Buyers judgment defectve or non-conforming. Goods reected and
goods suppiid in excess of quantiies called for herein may be retumed fo Supplier a s expense and, in addifion to Buyer's ther rights, Buyer may cherge
Supplier ll expenses of unpacking, examining, repacking and reshipping Such goods. I the event Buyer receives goods or senvices whose defects or non-
conformity is not apparent on examination, Buyer resenves the rght to require replacement, as well & payment of damages. Nothing contaned in tis
purchasg order shall refieve in any way the Supplier fom the obligaton oftesing inspection and qualty contral.

10, Delivery. Times ofthe essence in this conract, and if defvery of goods or rendering of ervics is nof completed by the fme agreed, Buyer reserves the
rght without by, in adafton to is other rights and remedies, to terminate ths order by notice effecive when received by Supplier as to goods nof yet
shipped or senices ot yet rendered and to purchase substtute ems or semices elsewhere and charge Supplier with any loss incurred. Buyer shall ot be
obligated o accept early,fae, paril or excess defveries.

11, Title and Risk of Loss; Shipment. Unless othervise speciiied in writing, tte and risk ofloss of ll goods covered by tis purchase order shall pass to the
Buyer upon delivery FCA, Suppler’s Premises (Incterms 2010). fin order to comply with Buyer's required delvery date it becomes necessary for Supplier o
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ship by a more expensive way than specifed in tis purchase rder, any increased transportaton costs resuling therefrom shal b paid for by Suppler uness the
necessty for such rerouting or expedited handing has been caused by Buyer.

12. Confientialty; Advertising. Supplier shall consider al information furnished by Buyer (hereinafer refered to as ‘Information’) to be confidential and shal not
disclose any such Information to any other person, or use such Informafion itsef for any purpose ofher than perorming this agreement, unless Supplier oblaing
writen permission rom Buyer to do so. Information shal include without mitaion, any customer, prospect and price st plans, photographs, desigrs, component
designs, crawings, blueprin, specifications, invention, technical data, rade secrefs, and any other mterial refafing fo his order or to te business of Buyer. Al
Buyer Infornation is and shall remain the property of Buyer. Upon Buyer's writen request or the temination oftis agreement, Suppler shall refum to Buyer al
Buyer nformafion. In o event will Supple use fess than the degree of care and means tha it uses fo profect s own confidentia iformation of e Kind, but in any
gvent not less than reasonatle care to prevent the unauthorized cisclosure or use of Buyer's nformafin. The Supler wil not, without the prior witen consent of
the Buyer, advertse, publicly announce o provide fo any other person information relating fo th existence ordetals of the purchase order oruse the Buyer's name
in any forma for any promofion, publiity, markefing or advertising purpose. Unless othervise agreed in wrting, no commercial,financia, or technical information
disclosed in any manner or at any time by Supplier o Buyer shall be deemed secret or confidential and Supplier shall have no rights against Buyer with respect
hereto except such rihts as may exist under patent lavs.

13, Buyer Property. Al equipment, g, tool, crawings, fxures, s, moulds, pattems, materals and other such fems supplied to the Suppler by or at the
expense ofthe Buyer shall remai the Buyer's property. Supplier will maintain such tems in good working order. The Supplier shll ensure that the above fems are
clearly marked and stored as being the legal property of the Buyer and that they are nof used for contracts for any third party. While such ftems are in the
possession of the Suppler, the Supler shall make provision to adequately insure, againstall normal risks, il such fems that are the property of the Buyer, and
Buyer shall be named as an addiionalinsured.

14, Ownership of Work Product. ANl materials, and any invenfions (whether o nof patentable, works of authorship, trade secrefs, ideas, concepts, trade names and
{rade or service marks created or prepared for Buyer (collectively ‘Inventions, shal beong exclusivel to Buyer. Standard goods manufactured by Supplier and
sold o Buyer without having been designed, customized, or modffied for Buyer do nof consSiute Invenfions. Futhemnore, any works conceived or reduced fo
pracice by Suppler which were developed enfrely on Suppier's own tme wihout using equipment, suppliers, facifes, or Buyer's information do not consfiute
Inventions. Supplir hereby assigns the wordvide right, fte and inferest in and to the Inventons to Buyer. Buyer shall have the right, at Buyer's option and
expense, to seek protection by obtaining patents, copyright registafons, and flings related to propritery o infelectual propertyrights. Supplier agrees fo evecule,
and to cause its employees o execute, such documents, applicatons, and conveyances and fo supply informaion s Buyer shallrequest,in rder to permit Buyer
(af Buyer's expense) to profect, perfect, registe, record and maintai s rights n the Inventions and effctive ownership of them throughout the world. These
obigafons survive the expiraton or ermination of this agreement.

15, Insurance. In the event that Supplir's obligations hereunder require or contemplate perfomance of services by Supplier's employes, or persons under
contractto Supple,to be done on Buyer's property, or te property of Buyer's customers, the Suppler agrees thatall such work shall be done on an independent
contractor basis and thatthe persons doing Such work shallnot be considered employees of the Buyer. Suppler andlor independentisub contractor, if appicabl,
shall maintain all necessary insurance coverages, including public,product, auto liables and worker's compensation insurance. Supplier shal indemnify, defend
and hold harmigss Buyer from any and all leims or liabilfes arising out of the work covered by this paragraph. Supplier shall provide a certfcate to Buyer
guidencing such insurance coverage and naming Buyer as an addional insured. The polcy shall contain minimum s of $2 miion per occurence with an
aggregate of 35 milion and, with respect o worke’s compensation insurance, shallcontain the fimis equired by applicable aw.

16. Indemnificaton. Supplier shall indemnfy, defend and hold hamless Buyer, its directors, offcers, parents, affiates, subsidiares, employees, agents,
sliceessors, and assigns against any suits, actions or proceedings atfaw (including costs, expenses and reasonable atiorey's fees incurred in connection with the
defense of any such matter) and all lams, losses, damages, judgments, obligations, ibiifies and expenses rising out of or resulting in any way fom: () any
defects n the goods or services purchased hereunder; i) any cts or omissions of Supler, its agens, employees o subcontactors; or (i) any claim of
infingement incucing patent, rademark, copyright, industraldesign rgh, orother propretary ght,or misuse or misappropriain of trade secref) arising out of the
purchase, sale o use of the goods or Senvices covered by this order whether such goods or senvices were provided along or in combinafon with other products,
sofware or processes. Suppler expressy weives any claim against Buyer that such infingement arose out of compliance with Buyer's specifcation. If Supplier
fals to fulil any of it obliaons under this paragraph or this agreement, Suppler agrees to pay Buyer al costs, expenses and attormey’s fees incured by Buyer o
establish or enforce Buyer's rights under this paragraph or this agreement, This indemnifcation shall be in adeton to the waranty obligatons of Suppler

17. Entre Agreement, Modfcation. This Agreement is the complete, final and exclusive statement of the temns of the agreement befween the parties and
supersedes any and all oher prior and contemporaneous negofations and agreements, whether oral o writen, befween them relating fo the Subject matfer hereof.
Except for any changes requested in accordance with Paragraph 4 hereof, this agreement, including tis paragraph 17, may not be varied, modifed, aered, or
amended unless agreed to in writing by the partes. The temns and conditions of this agreement shall prevail notwithstanding any variance ith the terms and
conditons of any acknowledgment o ofher document submitied by Suppler

18. Assignments and Subconracting Waiver, Severablty. No part o ths order may be assigned or subconiracted without the pior witen approval of Buyer. Any
assignment or transfer wihout such writien consent shall be null and void. This agreement shall inure to the benefit of, and be binding upon, the Successors and
assigns of Buyer without restriction. A faure to sticty to enforce the terme of this Agreement n respect of any default hereunder o of any term or conditon of this
agreement shall not be deemed fo be a contnuing waiver o a waiver o any other defaultor any other term or condition or be capable of founding an estoppel. If
any provison oftis Agreement shall be deemed fo b invalid legel o unenforceabe, te valcty, legalty and enforceabilty of th remaining provisions shall notin
any way be affected or impaired thereby.

19, Limitation on Buyer's Liabilty. n no event shal Buyer be liable for anticipated orlost prof or or ndirect, incidental or consequential damages, regarcless of
whether or ot Buyer was advised of the possibity of such damage.

20. Sekoft. Al claims for money due orto become due rom Buyer o Supplir shall be subjectto deduction or setoff by the Buyer by reason of any counterclaim
arising out o tis or any other transaction between Buyer and Suppler

21, Compliance with Laws. Supplir shall comply vith al applicable laws, rles, requlafons, orders or standards of hat relte to the manufaciure, labeling,
fransportaion, importation, exportaton, use, operation, fcensing, approval or certficaton of the Producs, including, but not fimitd to, those relafing fo
nvironmental maters, product safey, wages, hours and condions of employment, sub-contractor selecton, discriminafin, occupational healtisafety and motor
vehicle safety. Sunplie represents that neither i nor any of ts sub-coniractors willengege n or ulfze human tafficking, hild, slave, prisoner or any other form of
forced or involuntary labour. Upon request, Supplier shell prvide MHPS with such information and cooperation s MHPS may require in order fo meet any
obigations MHPS may have under any and allconfict mingrals aws.

20. Applicable Law; Jurisciction. This Agreement shall be construed in accordance with, and disputes shell be governed by laws of accardance with the laws of
South Afica. The partes agree that the proper and non-exclusive forum and venug in ll egal actons brought to enforce or construe any of the provisons of tis
agreement shallbe inthe South Gauteng Division o the High Court of South Affca.

Suppliers Inifals:



