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ARTICLE 1.  DEFINITIONS 
1.1 The words, "we", "our", "ours" and "us" mean the Seller. 
1.2 The words, "you", "your" and "yours" mean the Purchaser to 
whom this Proposal is made. 
1.3 The word "Agreement" means your Purchase Order being 
accepted by us by issuing an Order Acknowledgement and includes 
all documents expressly incorporated by reference and 
Attachments to these Standard Terms and Conditions of Sale. 
1.4 The word "Goods" means the equipment or products which will 
be provided by us to you. 
1.5 The word "Affiliate" means any entity which controls, or is 
controlled by, or is under common control with us. 
1.6 The word "Proposal" means the written proposal or quotation 
from us to you for the sale of Goods including these Standard Terms 
and Conditions of Sale as an integral part of the Proposal. 
1.7 The word "Purchase Order" means the written Purchase Order 
issued by you as an acceptance to our Proposal as the legal offer for 
an Agreement in accordance with Section 1.3 herein. 
1.8 The word "Services" means any technical advisory services for 
installation, maintenance, start-up, training, and technical 
representation that we provide to you under this Agreement. 
 
ARTICLE 2.  DURATION OF PROPOSAL; EFFECT; AGREEMENT 
2.1 Any Proposal provided to you by us remains non-binding and 
may be withdrawn at any time. 
2.2 If we do not receive your Purchase Order within thirty (30) days 
of the date of this Proposal, the Proposal will expire and become null 
and void. 
2.3 Any changes which you wish to make to our Proposal in your 
Purchase Order needs to be expressly clarified in writing. In any 
event, you are obliged to review our Order Acknowledgement and 
object to any changes made there to your Purchase Order in writing; 
otherwise, those changes will be deemed accepted. 
 
ARTICLE 3.  SHIPMENT, DELIVERY AND PAYMENT 
3.1 Our proposed shipping schedule depends on the date on which 
we accept your Purchase Order by issuing an Order 
Acknowledgement to you. 
3.2 If you do not provide us promptly with all required drawings, 
information, and approvals, then you will be responsible if we fail to 
meet our proposed shipping schedule. 
3.3 Unless specified elsewhere, we will deliver the Goods FCA 
(agreed point of delivery) Incoterms® 2020. This will be the only 
delivery that we are required to make to you. Title and risk of loss will 
pass to you when we make this delivery. You will be responsible for 
all transportation and insurance from the point of delivery. 
3.4 We will invoice you for payment in accordance with the agreed 
payment schedule. You will pay us within thirty (30) days of receipt 
of our invoice. If you fail to pay us within said thirty (30) day period 
we may charge you interest at the rate of the Wall Street Journal 
Prime Rate then in effect plus two (2) percentage points. 
 
ARTICLE 4.  TERMINATION 
4.1 Once you have provided your Purchase Order, you may not 
terminate or cancel it except by giving us written notice before we 
have provided our Order Acknowledgement. 
4.2 In case an Agreement has already been formed, you may 
terminate the Agreement, in the following cases (Termination for 
Cause): 
(a) Seller commits a breach of any material obligation under this 
Agreement, and fails to remedy such breach within thirty (30) days 
after Purchaser gives written notice of such breach to Seller; or 
(b) If a Force Majeure Event (as defined herein below) should affect 
the execution of substantially all of the delivery of the Goods for 
more than six (6) months; or 
(c) If there is commencement of voluntary or involuntary 
bankruptcy or insolvency proceedings with respect to, or the 
appointment of a receiver for Seller, or the admission by Seller of an 
inability to pay its debts. 
4.3 You may also terminate the Agreement at any time for 

convenience. If you terminate for convenience, you must pay us for 
our costs of labor, materials, engineering, administration and 
overhead incurred up to the date we receive your written notice, 
together with a reasonable profit on these costs. These costs 
include any termination or cancellation charges from our vendors. 
If you request, we will provide you with documentation in support of 
these costs. 
4.4 Seller may terminate this Agreement upon not less than ten (10) 
days' advance written notice to Purchaser upon the occurrence of 
any of the following circumstances: 
(a) If a Force Majeure Event (as defined herein below) should affect 
the execution of substantially all of the delivery of the Equipment for 
more than six (6) months; or 
(b) If there is commencement of voluntary or involuntary 
bankruptcy or insolvency proceedings with respect to, or the 
appointment of a receiver for, Purchaser, or the admission by 
Purchaser of an inability to pay its debts; or 
(c) If Purchaser commits a breach of any material obligation 
(including the obligation of payment) under this Agreement, and 
fails to remedy such breach to the reasonable satisfaction of Seller 
within thirty (30) days after Seller gives written notice of such breach 
to Purchaser; 
(d) If any export compliance regulations or sanctions applicable to 
Seller or its affiliated companies restricts the performance of the 
Agreement at the respective time of performance. 
 
ARTICLE 5.  DELAY 
5.1 We will not be liable to you for loss or damage which results 
from and we will not be in default  in the event of delay or failure to 
deliver any or all of the Goods or in the performance of  any Service, 
if this delay or failure is caused by any reason not attributable to us, 
including but without limitation, one or more circumstances beyond 
our reasonable control ("Force Majeure"). 
5.2 Force Majeure includes, without limitation, acts of God, war, 
acts of the public enemy, civil disorder, riot, sabotage, 
governmental action or law or regulation, strikes or labor shortage 
or other labor problems, fire, flood, earthquake, severe weather, act 
of terrorism, epidemic or pandemic including COVID-19, health and 
safety considerations, embargoes, transportation shortage or 
delays, fuel or material shortages, economic disruption, failure of 
performance by a vendor or subcontractor and your failure to give 
timely approval and comment to documents. 
5.3 Our time of performance will be extended by the length of any 
delay caused by Force Majeure plus a reasonable time to resume 
our normal operations. 
5.4 If we are ready to deliver, but delivery is delayed through no fault 
of ours, then the date on which we are ready to deliver will be 
regarded as the date of delivery for all purposes, including payment. 
You will be responsible for the cost and risks of storage, handling, 
and loss commencing with that date. 
5.5 Without prejudice to the preceding Sections 5.1 through 5.3, in 
the event that we fail to meet the contractually-agreed delivery date 
of the Goods, to the extent they may be specified elsewhere in this 
Agreement, liquidated damages shall be applied according to the 
amounts or rates specified therein, if any. Further, unless specified 
elsewhere, liquidated damages for delay shall not exceed an 
aggregate of 5% of the total Purchase Order price of the Goods 
delayed. Application of liquidated damages (as pre-ascertained 
damages due to the difficulty of estimating actual damages and not 
as a penalty) in accordance with this Section and as further defined 
elsewhere shall be your sole and exclusive remedy in full and final 
satisfaction of our liability for any and all delay. 
 
ARTICLE 6.   LIMITED WARRANTY 
6.1 We warrant to you that the Goods will be delivered free from 
defects in material and workmanship and conforming to the 
specifications agreed. 
6.2 If you find a defect in material or workmanship during the 
Warranty Period (defined below), you must give us written notice 
within ten (10) days. We will, at our option, either deliver to you a 
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replacement part, FCA (agreed point of delivery) Incoterms® 2020, 
and installation thereof shall be your responsibility, or we will repair 
the defect in place or elsewhere on a straight-time basis. You will 
provide the work area, utilities, and access and egress to enable us 
to perform our obligations under this Section 6.2. Seller shall not be 
responsible for any on-site costs, including removal and 
reinstallation of any warranted Goods. Purchaser agrees to provide 
Seller free and clear access to its Goods, which may include 
removal of materials or structures as well as supplying any 
equipment, materials or structures which are necessary to provide 
reasonable access to the Goods being repaired or replaced. 
6.3 We warrant to you that the Services, if any, will be performed 
in a good and workmanlike manner. If within the Warranty Period 
you discover that any portion of the Services were not performed 
in a good and workmanlike manner, you must give us written 
notice within ten (10) days of your discovery and we will perform 
again that portion of the Services. 
6.4 The Warranty Period will expire twelve (12) months from the 
date of initial startup of the Goods or eighteen (18) months from 
the date of delivery, whichever occurs first. Services shall be 
warranted three (3) months from the date of acceptance of the 
Services, or six (6) months from date of completion of the service 
works, whichever comes first. Any Goods or Services being 
repaired or replace shall solely be warranted for the unexpired 
portion of the original Warranty Period. 
6.5 We will have no obligations to you under Sections 6.1, 6.2 and 
6.3 if: 
(a) you fail to install, operate, store, or maintain the Goods in 
accordance with generally approved industry practice; or 
(b) you fail to install, operate, store, or maintain the Goods in 
accordance with instructions from us; or 
(c) you fail to give us written notice within ten (10) days of your 
discovery of a defect; or 
(d) you fail to install any Proprietary Goods supplied to you by us 
under the direct supervision of our authorized representative; or 
(e) the Goods has been altered or repaired by someone other than 
us; or 
(f) the defect relates to normal wear and tear, corrosion, erosion, 
fouling, cleaning, and/or plugging of the Goods, or to a fire or 
explosion. 
(g) If the Equipment does not have the following in continuous 
operation when the equipment is in use: 
• Volume and temperature recorders for the heated medium; 
and 
• Temperature recorders for the heating medium. 
6.6 We warrant to you that at delivery, the Goods will be free of 
any liens or encumbrances. If there are any such liens or 
encumbrances, we will cause them to be discharged promptly 
after you have notified us of their existence. 
6.7 We make no guarantee or warranty of the performance of the 
Goods except as may be expressly set forth as a performance 
guarantee elsewhere in this Agreement. Any other data and 
information pertaining to the performance of the Goods, whether 
stated in this Agreement or elsewhere, are for purpose of 
illustration or estimate only, and are not guaranteed. 
6.8 THE EXPRESS WARRANTIES WE MAKE TO YOU IN THIS 
ARTICLE 6 AND THE PERFORMANCE GUARANTEES, IF ANY, 
REFERRED TO IN SECTION 6.7 ARE THE ONLY WARRANTIES OR 
GUARANTEES WE WILL MAKE. THERE ARE NO OTHER 
WARRANTIES, WHETHER STATUTORY, ORAL, WRITTEN, EXPRESS 
OR IMPLIED; IN PARTICULAR, THERE ARE NO IMPLIED 
WARRANTIES  OF MERCHANTABILITY OR OF FITNESS FOR A 
PARTICULAR PURPOSE. THERE ARE NO STATUTORY, ORAL, OR 
IMPLIED CONDITIONS 
6.9 The remedies we provide to you in Sections 6.2, 6.3, and 6.6 
are the only remedies you will have in the event of a breach of 
warranty. 
 
ARTICLE 7.  LIMITATION OF LIABILITY 
7.1 For purpose of this Article 7, the words "we", "our", "ours" and 
"us" mean the Seller, its Affiliates, and each of their employees, 

agents, subcontractors, and suppliers. 
7.2 OUR LIABILITY TO YOU UNDER THE AGREEMENT OR UNDER 
ANY CAUSE OF ACTION RELATING TO THE SUBJECT MATTER OF 
THE AGREEMENT, WHETHER BASED ON CONTRACT, WARRANTY, 
TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, INDEMNITY, 
CONTRIBUTION, PROFESSIONAL LIABILITY OR OTHERWISE, WILL 
NOT EXCEED THE PURCHASE ORDER PRICE OF THE GOODS 
GIVING RISE TO THE CLAIM. 
7.3 IN NO EVENT, SHALL EITHER PARTY BE LIABLE TO THE OTHER 
UNDER THE AGREEMENT OR ANY CAUSE OF ACTION RELATING 
TO THE SUBJECT MATTER OF THE AGREEMENT, WHETHER BASED 
ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), 
STRICT LIABILITY, INDEMNITY, CONTRIBUTION, PROFESSIONAL 
LIABILITY OR OTHERWISE, FOR ANY LOSS OF PROFITS OR 
REVENUE OR BUSINESS OPPORTUNITY, WASTED EXPEDITURES, 
LOSS BY REASON OF SHUTDOWN OF YOUR FACILITIES OR 
INABILITY TO OPERATE YOUR FACILITIES AT FULL CAPACITY, 
COST OF OBTAINING OTHER MEANS FOR PERFORMING THE 
FUNCTION OF THE GOODS, COST OF REPLACEMENT POWER, 
COST OF CAPITAL, CLAIMS OF YOUR CUSTOMERS OR 
INCIDENTAL OR CONSEQUENTIAL OR PENAL DAMAGES OF ANY 
NATURE INCURRED BY EITHER PARTY OR ANY THIRD PARTY. 
7.4 We will not be liable to you for any loss or damages relating to 
any portion or component of the Goods or Services which you 
sustain after the expiration of the Warranty Period pertaining to 
such portion or component of the Goods or Services. 
7.5 You will have waived your right to sue us at law or in equity 
unless you commence your suit within one (1) year from the date 
on which you sustain the loss or damage which is the subject of 
your suit. 
7.6 The rights, remedies and liabilities of the parties as set out in 
the Agreement shall be to the exclusion of any and all other rights, 
remedies or liabilities, whether express or implied, at law or 
otherwise. 
7.7 The provisions of this Article 7 shall prevail over any 
inconsistent provisions elsewhere in the Agreement. 
 
ARTICLE 8. PERMITS; COMPLIANCE, ENVIRONMENTAL AND 
SAFETY RESPONSIBILITIES 
8.1 You will (at your expense) obtain and maintain in force all 
permit and approvals necessary for the installation and operation 
of the Goods, and disposal of waste products. 
8.2 If you fail to perform your obligations under Section 8.1, or if you 
fail to do any of the following: 
(a) operate the Goods in compliance with all applicable laws, 
rules, regulations, permits and approvals, and with operating 
instructions (including safety-related instructions) which we issue 
from time to time; 
(b) dispose of any waste products in compliance with all 
applicable laws, rules, regulations, permits and approvals; 
(c) in operating this Goods and disposing of the waste products, 
avoid contributing to air or water pollution or any condition which 
is hazardous to health; 
then you will indemnify us and hold us harmless and defend us 
at your expense from any claim, suit or liability or penalty, which 
may result from such failure. 
8.3 CODE OF CONDUCT 
(a) You hereby acknowledge having read and have full knowledge 
of the EHS Policy, the Code of Conduct, the Anti-Corruption, Anti-
Trust and Money Laundering Policies set out by us, our last- 
updated versions of which are available on our web site at the 
following address: https://www.arvos-group.com/ under the 
headings "EHS" and "Compliance" on the date hereof, and you 
undertake to comply with their provisions and to ensure, when and 
where applicable, that each entity of the group to which it belongs 
complies with such principles. 
(b) Each party warrants that it has not directly or indirectly paid 
any commission or fees, or granted any rebates to any third party, 
employees of the other party or of your customer, or made any 
abnormal gifts, entertainment or any other non-monetary favors or 
other arrangements to them. 
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(c) You shall indemnify and hold us harmless from and against all 
claims, loss or damage arising in connection with your breach of 
any of your obligations under Sections 8.3 (a) and 8.3 (b). 
 
ARTICLE 9.   TAXES AND DUTIES 
Applicable statutory value-added tax shall be in addition to all 
prices. You shall bear any taxes, customs, tariffs, duties, or other 
fees which will be charged, at any time, in connection with 
Deliveries and/or with the performance of Services, other than 
those pertaining to our net income and unless otherwise agreed. 
Taxes, customs, duties, tariffs, and other fees to be borne by you 
shall be paid by you directly to the appropriate authority. In the 
event we execute any payment directly, you shall reimburse 
those amounts upon written request and without undue delay. 
 
ARTICLE 10. INTELLECTUAL PROPERTY RIGHTS  
10.1 This Agreement is for the sale of Goods only. Seller at all times 
retains title to all intellectual property previously owned or 
developed by Seller or developed by Seller in connection with this 
Agreement. Ownership of any and all blueprints, drawings, dies, 
patterns, tools, manuals, etc., prepared or constructed by Seller, 
and all copyrights, patents, trademarks or other intellectual 
property rights pertaining thereto, provided by Seller to Purchaser, 
by whatever means, are and shall remain the sole property of 
Seller. Purchaser and its affiliates may reproduce such 
documentation for the limited purpose of reasonable use of the 
Goods. Reasonable use shall include reproduction and inclusion 
of the documentation in Purchaser’s manuals, brochures and 
other literature, including electronic versions thereof, where the 
Goods are incorporated into products manufactured or 
assembled by Purchaser. Seller will grant a non-exclusive, 
worldwide, transferable, royalty-free and perpetual license 
without the right to sublicense solely for the limited purpose of 
operating, repairing and maintaining (not replacing) the Goods 
under the Agreement. 
(a)  
10.2 Seller represents and warrants that (i) at the time of delivery to 
Purchaser, no Goods provided under this Agreement is the subject 
of any litigation ("Litigation"), and (ii) Seller has all right, title, 
ownership interest, and/or marketing rights necessary to provide 
the Goods to Purchaser and that the Goods does not violate or 
infringe upon any copyright, patent, trade secret, or other 
proprietary or intellectual property right of any third party or 
contribute to such violation or infringement ("Infringement"). 
(a)  
10.3 Seller shall indemnify and hold Purchaser harmless from and 
against any and all actions, claims, losses, damages, liabilities, 
awards, costs, and expenses (including legal fees) resulting from 
or arising out of any Litigation, any breach or claimed breach of the 
foregoing warranties, or which is based on a claim of an 
Infringement and Seller shall defend and settle, at its expense, all 
suits or proceedings arising therefrom. Purchaser shall inform 
Seller of any such suit or proceeding against Purchaser. Seller 
shall control the defense of any such claim or action so long as 
Purchaser shall have the right to participate in the defense of any 
such suit or proceeding at its expense and through counsel of its 
choosing.  In case of a breach of the warranties provided in this 
Article 10, Seller shall, at its option and expense (without limiting 
Seller's indemnity obligations stated above), either (a) procure for 
Purchaser and/or Good’s end users the right to continue to use the 
infringing Goods as set forth in this Agreement, (b) replace or 
modify the infringing Goods to make their use non-infringing while 
being capable of performing the same function without 
degradation of performance, or (c) take back the infringing Goods 
and refund Purchaser all payments on the price which we have 
received. In this event, neither you nor we will have any claim 
against the other under the Agreement or arising out of the subject 
matter of the Agreement. 
 
ARTICLE 11. CHANGES 
11.1 We will not make changes in the Goods or Services unless you 

and we have executed a written Change Order for such change. 
11.2 The Change Order will include a price adjustment for any 
added costs of the change plus a reasonable profit. 
11.3 If the change impairs our ability to satisfy our obligations to 
you, including meeting delivery schedules and performance 
guarantees, the Change Order will include appropriate 
modifications to the Agreement. 
11.4 If, after the date of this Proposal, new or revised governmental 
or code requirements shall require a change in the Goods, the 
change will be the subject to this Article 11. 
 
ARTICLE 12. CONFIDENTIALITY; USE OF DRAWINGS 
12.1 You acknowledge that the information which we submit to you 
in connection with this Proposal includes our confidential and 
proprietary information, both of a technical and commercial 
nature. 
12.2 You will not disclose our confidential and proprietary 
information to third parties without our prior written consent. 
12.3 You will not permit any third party to fabricate components of 
the Goods from our drawings or to reverse engineer the Goods 
from the Goods itself. You will indemnify us and hold us harmless 
and defend us from any claim, suit, or liability based on personal 
injury (including death) or property damage related to any 
component of the Goods which is fabricated by a third party 
without our prior written consent. 
 
ARTICLE 13. SUSPENSION  
13.1 We may suspend performance of our work upon notice to you 
if we fail to receive payment from you within five (5) days of its due 
date. 
13.2 You may suspend this Agreement upon written notice to us for 
a maximum aggregated period of 30 days without our consent. All 
costs related to such suspension, including but not limited to 
storage, mobilization, insurance, including such of our suppliers. 
 
ARTICLE 14. END USER 
14.1 If you are not the End User of the Goods and Services, then you 
will use your best efforts to obtain the End User's consent to be 
bound to us by the provisions of Article 6, Article 7 and Article 8 
("End User Consent"). 
14.2 If you do not obtain such End User Consent, then you shall 
indemnify us, and our Affiliates and our agents, employees, 
subcontractors, and suppliers from any liability, cost, loss or 
expense for which we would not have been liable or from which we 
would have been indemnified if you had obtained the End User 
Consent. 
14.3 For use of the Goods by an End User outside of the United 
States of America, you shall provide us with a statement in writing 
declaring that the Goods purchased in accordance with our 
Proposal is intended only for civilian use. This end user statement 
is to be delivered with your Purchase Order and is required for 
this agreement to come into effect. 
 
ARTICLE 15. ENTIRE AGREEMENT; BINDING EFFECT 
15.1 The Agreement contains the entire understanding between 
you and us and supersedes any prior oral and written 
understandings between you and us concerning the Goods and 
Services, including any document which is not expressly 
incorporated by reference into this Agreement. 
15.2 No modifications to the Agreement will be effective unless 
duly executed in writing by you and us. 
15.3 The Agreement is binding on the parties and their respective 
successors and assigns. 
 
ARTICLE 16. INVALIDITY 
16.1 If a final decision of a court of competent jurisdiction holds 
invalid a portion of any sentence of this Agreement, or a sentence 
of any section of this Agreement, or a section of any Article, or any 
Article of this Agreement, the remainder of such sentence or 
section or Article or this Agreement, as the case may be, shall be 
valid. 
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ARTICLE 17. GOVERNING LAW 
16.2 In case the Seller has its seat with the United Stated of 
America, the Agreement (whether the sale is of a domestic or 
international nature) will be governed by and construed according 
to the laws of the State of New York without regard to the conflicts 
of law provisions thereof, which shall be given no effect. 
16.3 In case the Seller has its seat with a country in the 
APAC/ASEAN region, the Agreement (whether the sale is of a 
domestic or international nature) will be governed by and 
construed according to the laws of Singapore without regard to the 
conflicts of law provisions thereof, which shall be given no effect. 
16.4 In case the Seller has its seat with a country within geographic 
Europe or Near or Middle East, the Agreement (the sale solely 
being of an international nature) will be governed by and construed 
according to the laws of England and Wales without regard to the 
conflicts of law provisions thereof, which shall be given no effect. 
 
ARTICLE 18. DISPUTE RESOLUTION AND ARBITRATION 
16.5 The Parties agree to make a diligent attempt to resolve all 
disputes by negotiation in accordance with this Article 18 before 
either Party commences formal dispute resolution with respect to 
the matter in dispute. Either Party may at any time give the other 
Party written notice of the existence of a dispute to be resolved 
pursuant to this Article 18 (the "Dispute Notice".) If the 
representatives of the Parties do not resolve the dispute within 
fifteen (15) days after the Dispute Notice, then either Party, by a 
second notice to the other Party (the "Second Notice") may submit 
the dispute to senior managers of both Parties (collectively "the 
Managers") for attempted resolution. A meeting date and place 
shall be promptly established by mutual agreement of the 
Managers, at which meeting the Managers shall attempt to resolve 
the dispute. If the dispute remains unresolved from the earlier of 
forty-five (45) days from the Second Notice or fifteen (15) days 
following the meeting of the Managers, then either Party may 
commence formal dispute resolution.  
16.6 If you wish to commence formal dispute resolution you shall 
ask us whether the dispute will be formally resolved by binding 
arbitration, or by the agreed court of competent jurisdiction. If we 
agree to resolve by binding arbitration, it shall be conducted as 
follows: 
(a) In the case of delivery by us within the United States of 
America in accordance with Rules for Arbitration of the American 
Arbitration Association. The arbitration shall be held in Pittsburg, 
Pennsylvania and shall be conducted in English.  
(b) In case of delivery by us within or to the APAC/ASEAN region 
the Rules for Conciliation and Arbitration of the International 
Chamber of Commerce shall apply. The arbitration shall be held in 
Singapore and shall be conducted in English. 
(c) In case of delivery by us within or to the within geographic 
Europe or Near or Middle East the Rules for Conciliation and 
Arbitration of the International Chamber of Commerce shall apply. 
The arbitration shall be held in Zurich, Switzerland and shall be 
conducted in English. 
In either case, by the applicable Rules in effect at the date of this 
Agreement. Any decision or award of the Arbitrators shall be based 
solely on the Articles of this Agreement. The costs of such 
arbitration shall be determined by and allocated between the 
Parties by the Arbitrators in their award. However, each Party shall 
be responsible for its own legal costs and expenses. Any dispute 
resolved by arbitration shall be final and binding on the Parties. The 
courts competent to the case as per governing law set out in Article 
17 shall have jurisdiction you consent and with whose jurisdiction 
you agree, shall be exclusive and shall finally resolve any dispute 
not resolved by arbitration. 


