GLOBAL MARINE POWER, LLC

GENERAL TERMS AND CONDITIONS FOR THE SALE OF SPARE PARTS (2016)

These General Terms and Conditions
for the Sale of Spare Parts (hereinafter
the "Conditions™)  shall, unless
otherwise agreed in writing , apply to
all sales and deliveries of spare paris
(hersinafter "Spare_Parts") by GLOBAL
MARINE POWER, LLC ( herginafter
the ‘"Supplier) to a purchaser
(hereinafter the "Customer"). Inclusion
by the Customer of any terms
inconsistent with or in addition to the
Conditions is of no effect unless
accepted in writing by the Supplier.

2. TENDERS AND ORDERS
21 Tenders

Tenders submitted by the Supplier
Become void if they have not been
accepted by the Customer within 30
days of the date of the tender, uniess
ctherwise stated in the tender.
Accepted  tenders are  normally
confirmed by the Customers by means
of & written order or acknowledgement
("Purchase Order")

2.2 Orders

Orders are only binding with the
Supplier after a wrilten  Purchase
Order has been issued by the
Customer. The Purchase Order shali
be subject to the Conditions. '
inclusion by the Custormer of any
terms inconsistent with or in addition to
the Conditions is of no effect unless
accepted in writing by the Supplier.

The Purchase Order, accepted in
writing by the Supplier, is deemed to
be binding and the Customer shall not
he entitled to change or cancel it after
such Order conformation has been
reached the customer unless the
Supplier has agreed in writing to such
change or cancellation.

2.3 processing outside office hours

Any spare parts the Customer directs
be processed or delivered outside
normal office hours will be subject to
an additional prevailing express fee.

3.DELWVERY

Al references to trade terms shall be
interpreted  in accordance  with
incoterms 2000, Unless otherwise
agreed in writing, the Spare Parts shall
be deemed to be sold "Ex Works®.

Any date or period for delivery
stipulated or quoted shall be deemed
1o be an estimate only, and there shall
be no express or implied time limit in

dispatching any order.  Packing
materials shall not be returned to the
Supplier.

The Customer shall be deemed 1o
have accepted the quantity and guality

. of the Spare Parts as being strictly in
accordance with the Customer's order -

unless the Customer has notified the
Supplier of any shortages or damages
within fourteen (14) days from receipt
of the Spare Parts.

4, PAYMENT AND OWNERSHIP

4.1 Payment

Unless otherwise adreed, payment is
to be made by bank remititance in the
currency and to the bank account set
forth in the invoice within thirty (30}
days from the date of the invoice.

Unless otherwise specified, all prices
quoted are exclusive of packing
materials.

Payment shall be made in full without

any set off, counterclaim or deduction.
All expenses for remitting payments
shall be borne by the Customer.

4.2 Qverdue Interest

interest on  overdug payments s
charged at the percentage rate
specified in Supplier's invoice from the
maturity date until the actual date of
payment orif unspecified interest shall
accrue at the rate of one and half
percerit (1.5%) per month,
compounded annually. In the event
collection efforts are initiated by the
Supplier, the customer shall pay all

reasonable attorney's fees and court

costs incurred by the Supplier,

if the Customer delays in making any
payreant, the Supplier may postpone
the fulfillment of its obligations until
such payment is made. In case of a
delay of payment for more than thirty
(30) days, the Supplier may terminate
the Purchase Order by a written notice
to the Customer without requiring a
decision of any court or arbiteation
body, and require the Customer to pay

commensurate  damages, including
interest,

4.3Tie

Title to the Spare Parts shall pass to
the Customer only when paymentin
full has been received by the Supplier,
The Customer shall pay all import,

© customs and other duties, taxes and

fees as well as the costs of carrying

- out customns formalities payable upon
- importation of the Spare Parts and all

costs related to export (if any) and the
costs of carrying out export formalities.

The Customer shall upon requést and,
as a precondition for the dalivery,
provide the Supplier with security
covering . any amount due or to
become due.

Spare Parts replaced under warranty
in accordance with clause 5 below
shall become the Suppliers property -
and shall be returned by Customer
upon instruction given by the Supplier,

5 WARRANTY

The Supplier shall repair or replace, at
its discretion, as soon as reasonably
possible, any defect in the Spare Paris
which -appears during the warranty
period as a result of poor

workmanship or faulty materials,
provided always, when required by the

Supptier, that such part or parts be
returned to the Supplier at the
Supplier's cost to the piace instrucied
by the Supplier,

The Customer shall immediately take
appropriate steps to prevent any
defect from becoming more serious
and promptly nolify the Supplier of the
atoresaid defect. All warranty claims
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must be made in writing without delay
during the warranty period or within
fiteen (15} days thereafter,

THIS IS THE ONLY WARRANTY
APBLICABLE TO SPARE PARTS
DELIVERED AND REPLACES ALL
OTHER WARRANTIES, EXPRESS
CR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY WARRANTIES OF
MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE OR
LATENT DEFECTS AND ANY
OTHER OBLIGATION OR LIABILITY
WHETHER IN CONTRACT, LAW OR
EGUITY.

Supplier expressly does not warrant
Spare Part that are subject to a pre-
existing warranty obligation from the
manufacturer to the Customer,

The warranty period with respect to the
Spare Parts begins at delivery and
ends six {6) months from the date of
the replacement or twelve {12) months
from the delivery, whichever ocours
first.

This warranty does not cover any
defect due 1o or connected with:

1) material or components or design

provided by the Customer or on behalf
of e Customer;

2) negligence or other improper acts or
omissions of the Customer, its
employees or agents or other third

parties;

3)Spare Parts not supplied by the

Supplier;

4) improper installation or alterations
carmed out without the Supplier's
consent in writing or

5 parts, accessories or attachments

which are not sold, supplied or
expressly approved in writing by the
Sunplier,

This warranty does not caver any
defects that are caused hy or
connected with the design, normal

wear and tear, the use of unsuitable

materiad or consumable or with any

use, maintenance, service or operation

of the Spare Parts which is notin

conformity with the Supplier's or any of
its subcontractor's manuals,

instructions or specifications or which

is otherwise not in accordance with
naormal incustry practice.

6. SUPPLIER'S LIABILITY

THE SUPPLIER SHALL NOT BE

LIABLE UNDER ANY
CIRCUMSTANCES FOR ANY
INDIRECT, - CONSEQUENTIAL,
SPECIAL, . CONTINGENT OR

INCIDENTAL DAMAGES MOR FOR
ANY LIABILITY FOR A LOSS OF
TRME, INABILITY TO USE THE
EQUIPMENT SUIPPLIED, LOSS OF
ACTUAL OR POTENTIAL PROFIT
OR REVENUE, PUNITIVE OR
EXEMPLARY DAMAGES, THE COST
OF SUBSTITUTED EQUIPMENT OR
SPARE PARTS, TOWAGE
CHARGES.POLLUTION
REMEDIATION COSTS, DAMAGE
TO ANY VESSEL, ENGINE ROOM,

OR POWER PLANT SITE, YARD OR
OTHER PROPERTY OF CUSTOMER
ARISING OUT OF OR CONNECTED
WITH  THE  PROVISIONS - BY
SUPPLIER - OF SPARE PARTS
HEREUNDER.

In no case shall the Hability of Supplier
inure to damages that could not have
been foressen by the Supplier at the

time the purchase orderis issued.
Notwithstanding any other provision of
the purchase order or these
Conditions, the maximum lability of
Supplier to Customer shall not exceed
twenty percent (20%) of the Purchase
Order prica.

7. SECURITY AGREEMENT

Untit paymaeant in full has been recaived
by the Supplier, the Customer hereby
grants to Supplier a continuing security
interest in and to the Spare Parts listed
in the Purchase Qrder, together with
all present and future additions,
attachments and accessions thersto
and all substitutions therefore and
replacements thereof, and all products
and proceeds derived from the sale
thereof.

in the event the Customer is in breach
of any of the Conditions, Supplier shall
have the right to take possession of all
or a portion of the Spare Parts and to
sall the same at a public sale in a
commercially reasonable manner, all

according to the local laws of the state
and country in which the Spare Paris
i5 located.

Such repossession and sale wili be
without notice or demand 1o the
Customer except as required by local
law, and the Customer hereby waives
any and all rights to such nolice or
demand. The Customer hereby agrees
io execute any financial statemeants,
continuation stalements , or other
documents deemed necessary in
Supplier's discretion to perfect and
maintain its  security interest in the
Spare Parts,

9. SALES OF SERVICES

Sarvices to be provided shall be in
gaccordance with  the Suppliers

General Terms and Conditions for the
Provision of Technical Personnel for
Services,

9. FORCE MAJEURE
Neither of the parties shall be

considered in breach of an obligation
hereunder to the extent the party can

establish that the fulfillment of the

obligation has been prevented by

Force Majeure.

The party which seeks to claim a
Force Majeure event shall be under a
duty to immediately inform the other
parly and take all necessary measures
to - mitigate the loss which has
occcurred, provided that it can do so
without unreasonable inconvenience

or cost,

"Force Majeure” means an occurrence
beyond the control of the pary
affected (including, but not limited to:
wars, terorist  acts, civil  ricts,
hostilities, public disorder,  stikes,
lockouts of other industrial disputes,
epidemics, fires, acts of God,
governmental restrictions and actions,
winding up or failure of a subcontractor
to  provide materials  or  goods,
shortage of transport or loss of
workers), provided that such pary
couid not reasonably have foreseen
such ocourrence at the time of entering
into the Purchase .Qrder and could not
reasonably have avoided or overcoma
the event ar ils consequences.
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10. OTHER PROVISIONS

The failure by either party to insist on
any otcasion upon the' performance of
the condition or any other indulgence
granted by one party to the other shall
not thereby act as a waiver of the
Conditions.

if any of the Conditions or any
addendum thereto should be held
invalid, null, void or unenforceable, the
validity, legality and enforceability of
the remaining Conditions shall not in

any way be affected or impaired

thereby.

Any ilustrations, catalogues or other
material provided by the Supplier are
for reference only and are not 1o be
relied upon by the Customer as
containing  any  representations,
warranties ot indemnities, and they
shall be treated as confidential and
shall not be disclosed to a third party
without the Supplier's written consent.

11. ARBITRATION AND APPLICA-
BLELAW .

All disputes arising between the
Custormer and the Supplier shall be
seftled through friendly consultations
between the parfies. In the event that
no agreement can be reachead through
consultations, the dispute shall be
submitted to arbitration for final
and binding resolution. Either party
may at any time submit a dispute to
arbivation and this action shall
terminate any obligation to amicably
consult.

The arbitration procedure shall be
governed by the Rules of the American
Arbitration Association and shall be
conducted by one or more arbitrators
appointed in accordance with the said
mdes. The arbitration proceedings shall
be in the English language and will
take place in Houston, Texas.

This Purchase Qrder and these
Conditions shall be governed by and
interpretad in accordance with the laws

of the State of Texas, excluding its

conflict of taw rules.

Nothing contained in this Clause 11
shall preclude Supplier from bringing
any legal suit, action or proceeding
against the Customer to enforce an
arbitration award in the courts of any
jurisdiction where the Customer or any
of its praperty or assets may be found
or located,; to the extent permitted by
the applicable laws of such jurisdiction,
the Customer hereby irrevocably

- submits to the jurisdiction of any such

coulit,
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