General Trade Terms

1. (a) “Bank”™ means Sumitomo Mitsui Banking Corporation or any of its branches or
subsidiaries to which you have submitted an application form relating to a Trade

Transaction.

(b) “Country Supplement” means the country-specific terms and conditions

applicable to a Trade Transaction provided by the Bank in that country.

(c) “Credit” means a letter of credit issued at your request and subject to the terms of
the Uniform Customs and Practice for Documentary Credits 2007 Revision, ICC
Publication no 600 or such later revision as may be adopted by the ICC (“UCP600”)

which was in force at the time the Credit was issued.
(d) “Issuing Bank” means a bank which has nominated the Bank under a Credit.

(e) “Liabilities” means any claims, demands, actions, damages, liabilities, costs,
losses, expenses (including legal fees), taxes, duties and other sums in connection

with any Trade Transaction.

(f) “Trade Transaction” means the trade transaction or related transactions (as more
specifically described in the Country Supplement) requested by you and which is the
subject of a trade transaction application submitted to the Bank. For the avoidance of
doubt, the Bank reserves the right to reject any Trade Transaction without assigning

any reason.

(g) Each indemnity in favour of the Bank in the Terms is independent of your other
obligations and continues after the maturity of the related Trade Transaction and/or the

termination of the Terms.

2. Unless otherwise agreed in writing, Trade Transactions are subject to these General Trade
Terms, Specific Trade Terms applicable to the Trade Transaction and the relevant Country
Supplement. The General Trade Terms, Specific Trade Terms applicable to the Trade
Transaction and the relevant Country Supplement are referred to as the “Terms”. In the
event of inconsistency, the following order of application shall prevail: Country Supplement
followed by the Specific Trade Terms and then the General Trade Terms.

3. The Bank may select any correspondent or agent or third-party service provider in relation
to a Trade Transaction. The Bank shall not be liable for any negligence, default, omission,
failure to act, mistake or fraud of any correspondent, agent or third-party service provider

selected in good faith by the Bank. The Bank shall also not be liable for any loss you may



suffer or incur arising from the insolvency, liquidation, suspension or similar event of any

correspondent, agent or third-party service provider.

You shall promptly indemnify the Bank and its correspondents, agents and third-party
service providers on demand from and against all amounts payable in relation to a Trade
Transaction and all Liabilities. This includes, without limitation, any sum payable to any
party in connection with a Trade Transaction (including taxes and duties), charges and
expenses related to the goods which are the subject of a Trade Transaction and Liabilities
in connection with performance, termination or revocation of a Trade Transaction. You shall
ensure that sufficient funds are maintained in your account(s) to meet such amounts and/or
Liabilities and any interest thereon and/or provide the Bank on demand with funds to meet
any such amount and/or Liabilities.

You shall pay on demand, or as notified by the Bank when otherwise due, the Bank’s and
each correspondent’s, agent’s and third-party service provider’s commissions and charges
(and any interest thereon) in connection with a Trade Transaction, at the then prevailing
or otherwise agreed rates.

You shall pay interest at such rate and for such period as from time to time specified by
the Bank or its correspondents, agents or third-party service providers on any amount
payable in relation to a Trade Transaction. You agree a higher rate of interest as
determined by the Bank may be charged on amounts in default until full payment is
received and such interest will be payable both before and after judgment. Interest may
be compounded at such intervals as the Bank may select.

You shall pay the Bank the cost (as determined by the Bank) of compliance with any
reserve, capital or similar requirement which may be imposed on or in connection with a
Trade Transaction.

The Bank is authorised to deduct or earmark any amounts payable to it or its
correspondents, agents or third-party service providers from your accounts with the Bank
without further instructions from or reference to you. Apart from any lien or other right which
the Bank may have, the Bank shall be entitled at any time and without notice to you to set
off, combine or consolidate all or any of your accounts and liabilities with the Bank
anywhere (including accounts maintained with the Bank’s head office and other overseas
branches) whether such liabilities be actual or contingent, primary or collateral, several or
joint notwithstanding that the credit balances on such accounts and the liabilities on any
other accounts may not be expressed in the same currency. The Bank is authorised to
effect any necessary conversions at its prevailing exchange rate. The Bank’s records shall

be conclusive as to the amount owing to the Bank. You agree that upon the non-



performance of any payment obligation, all payment obligations shall fall due and you shall

furnish satisfactory additional security (if required by the Bank) or make payments on
account as required or demanded. In addition, in the event of presentation of any winding-
up or bankruptcy petition, judicial management, administration, receivership, restructuring
and/or appointment of receiver, execution or attachment of any of the goods by order of
court or legal process, all obligations (including payment obligations) due from you to the
Bank, its correspondents, agents or third party service providers shall become immediately
due; and any obligations due to you by the Bank, its correspondents, agents or third party
service providers under a Trade Transaction shall immediately cease. If the Bank makes
payment in anticipation of receiving funds and those funds are not received or the payment
is reversed or recalled, the Bank may reverse its payment and debit your account in the
amount reversed or recalled with interest thereon and any expenses incurred in connection
with the recovery of such amount or the enforcement of these Terms.

In the absence of gross negligence or wilful default, neither the Bank nor its
correspondents, agents or third-party service providers shall be liable to you, your servants
or agents for any Liabilities that you, your servants or agents may suffer or incur as a result
of any Trade Transaction or the Terms. Without limiting the generality of the foregoing,
neither the Bank nor its correspondents, agents or third party service providers shall be
responsible for, nor shall their rights be affected by, (i) the correctness of the description,
existence, character, quality, quantity, condition, packing, value or delivery of the
underlying goods; (ii) any difference in character, quality, quantity, condition or value of the
underlying goods from that expressed in documents; (iii) the genuineness of received
documents or of any endorsements thereon, even if such documents should in fact prove
to be in any or all respects invalid, insufficient, fraudulent or forged; (iv) failure of any draft
to bear any reference or adequate reference to a Credit, or failure of documents to
accompany any draft at negotiation; or failure of any person to surrender or to take up the
Credit or to send documents as required by the terms of the Credit; (v) any ambiguity in
any instructions given to the Bank whether by you or another party; or (vi) errors,
omissions, interruptions or delays in transmission or delivery of any messages or
instructions (vii) the compliance with any circumstances resulting from any laws,
regulations, customs or usages involving a Trade Transaction which may apply in other
countries; or (viii) any refusal by the Bank or its correspondents, agents or third party
service providers to pay or honour any instrument because of any applicable law or

regulation or for reasons beyond the control of the Bank, its correspondents, agents or



third party service providers; or (ix) any forgery, alteration or wrongful use of a Credit or

the documents representing the goods or amounts due.
10. As continuing security for your obligations (actual or contingent, singly, jointly, or jointly
and severally and whether as principal or surety) in relation to any Trade Transaction which

are now or may at any time hereafter be owing to the Bank, you agree:

(a) The Bank shall have a first priority security interest in any documents, goods and
proceeds relating to any Trade Transaction or which are or come in the possession or
control of the Bank or its correspondents, agents or third-party service providers. You
shall execute such documents and take such action as may be necessary or
reasonably requested by the Bank to perfect or preserve the security interest of the
Bank. The security created hereby is in addition to and shall not affect or be affected
by any other security or rights the Bank may hold or exercise. You represent and
warrant you have good title to each item of security. You have not and shall not create
or allow to exist any encumbrance or security other than the security in favour of the

Bank and shall not dispose of any such security item unless agreed by the Bank.

(b) Without prejudice to any security created herein and by general law, you agree to
pledge and do hereby pledge to the Bank as security for the payment obligations
and/or liabilities arising under or in connection with the Credit as well as any other
actual or contingent liabilities that may be owing by you to the Bank, any and all
documents (including but not limited to, bills of lading, air waybills, any other carriage
documents, warehouse receipt, cargo receipts, insurance policies and certificates and
any other documents) received by the Bank or its correspondents, agents or third party
service providers under the Credit and the goods shipped under, pursuant to or in
connection with the Credit as well as any other goods owned by you now or at any

time

(c) hereafter in the Bank’s possession or control, or that of any third party acting in the
Bank’s behalf, including such documents and goods as may be in transit by whatever

mode to or from the Bank, its correspondents, agents or third-party service providers.
(together, the “Secured Property”)

11. The Bank shall not be responsible or liable for any loss or diminution in value in relation to
any of the Secured Property. You shall insure all Secured Property against such risks as a
prudent company carrying on a similar business as you and take any action the Bank may

require including, without limitation, naming the Bank as loss payee or co-insured and/or



12.

13.

assigning the insurance proceeds to the Bank. You shall not do (or omit to do) anything

which will or is likely to make any insurance void or voidable. You shall ensure that items
secured to the Bank are always clearly and easily identifiable as such.

The Bank may deal with and take any action in relation to any Secured Property including
selling, disposing, transporting, warehousing, landing or insuring such security item at its
option and when it deems fit. You shall reimburse the Bank on demand for any cost or
expense incurred in relation to such dealing or action.

You irrevocably authorise and appoint the Bank and any of its officers or employees to be
your attorney and on your behalf (and in your name) from time to time to execute and
deliver all documents and do all acts as the Bank considers necessary or desirable to: (a)
perfect or preserve the Bank’s security interest in the Secured Property; (b) exercise the
Bank’s rights and remedies in relation to any Secured Property including selling and
transferring any Secured Property to a purchaser or other party or applying for or making
a claim on any insurance policy; (c) perform the Trade Transaction; (d) appoint or engage
any agent or other person (each a "Delegate") to carry out any function or to assist the
Bank in performing any Trade Transaction. Your authorisation and appointment will include
any right to sub-delegate or substitute this authorisation or appointment to any of the
Bank’s officers or employees and will continue until such time when all your obligations
are fully satisfied. You hereby ratify (and agree to ratify promptly upon the Bank’s request
at any time) any action which the Bank or any of its officers or employees or any Delegate

takes as contemplated by this paragraph.

(a) For the purposes of this clause 13 and without limiting the rights of the Bank under

this clause, the Bank may:
(i) appoint in writing:

A. any one or more persons to be a receiver or receiver and manager ("Receiver") of

the Secured Property or any part of the Secured Property; or

B. different Receivers for different parts of the Secured Property, on terms that the
Bank thinks fit;

whether or not the Bank has taken possession of the Secured Property or an order has

been made or a resolution passed to wind you up;

(i) remove a Receiver and, if a Receiver is removed, retires or dies, appoint a

replacement;



(iii) fix the remuneration of the Receiver at an amount or rate of commission agreed

between the Bank and the Receiver or, if no amount or rate is agreed, the amount or

rate determined by the Bank; and

(iv) if two or more persons are appointed as a Receiver, appoint them jointly or

severally or jointly and severally.
(b) A Receiver is your agent unless and until:

(i) the Bank, by notice in writing to you and the Receiver, requires that the Receiver act

as agent of the Bank; or
(i) an order is made or a resolution is passed for your winding-up.

(c) If for any reason a Receiver ceases to be your agent, the Receiver immediately

becomes the agent of the Bank.
(d) While the Receiver is your agent, subject to any applicable law:
(i) you alone are responsible for the acts and defaults of the Receiver; and

(i) in exercising a right, remedy or power of the Bank, the Receiver has both your

authority and the authority of the Bank.

(e) AReceiver may do any act, matter or thing and exercise any right, power or remedy
that may be done or exercised by the Bank in relation to the Secured Property. Such

right, power or remedy conferred on a Receiver is:
(i) in addition to any right, power or remedy conferred on the Receiver by law; and

(ii) subject to any specific limitations placed on a Receiver by the terms of the

appointment of that Receiver.

14. At any sale of any Secured Property, the Bank may purchase the whole or any part of such
Secured Property free from any right of redemption on your part, such right being
irrevocably and unconditionally waived and released. The net proceeds of such sale may
be utilized by the Bank in any order the Bank deems fit towards payment of all or any of
your obligations. Until all your obligations to the Bank have been irrevocably paid in full,
the Bank may: (a) refrain from applying or enforcing any other monies, security or rights
held or received by it; and (b) hold in a suspense account any monies received without

liability to pay interest on those monies.



15.

16.

17.

18.

The Bank is not obliged to release any goods or documents to you unless you have fully
discharged all liabilities owed to the Bank in relation to all Trade Transactions. If the Bank
delivers to you any documents or goods in relation to a Trade Transaction where your
liability to the Bank has not been fully and unconditionally discharged, you agree to hold
the documents, goods and the proceeds of sale therefrom on trust for the Bank. You agree
to promptly take action to discharge your liabilities, including immediately paying to the
Bank any monies received in relation to the goods and/or documents.

Any security in relation to a Trade Transaction shall be continuing and shall extend in
respect of all sums at any time and from time to time due from you to the Bank,
notwithstanding any liquidation, receivership, judicial management or dissolution or the
institution of any insolvency proceedings against you or any change in constitution, status,
function, control or ownership. The Bank’s rights shall not be affected by any act or matter
including the release or substitution of goods, any delay or extension of time or any
renewal, compromise or other indulgence granted by the Bank. You shall pay the Bank
immediately for any shortfall between the net proceeds of any enforcement of security or
set off and the amounts owed to the Bank.

The Bank may, in its absolute discretion, make or receive payment in relation to a Trade
Transaction in a currency other than the currency in which it is drawn, at such exchange
rate as conclusively determined by the Bank, in the event any form of exchange control,
restriction or prohibition is imposed which affects the availability, convertibility or
transferability of currencies or any debt or other moratorium is imposed or any devaluation,
redenomination or de-monetisation takes place. You shall promptly indemnify the Bank on
demand against any Liabilities the Bank may suffer or incur arising from or relating to any
such event including, without limitation, any foreign exchange losses.

You shall comply with all applicable exchange control and export/import requirements
(including payment of all duties and taxes) and will promptly indemnify the Bank on
demand in full for Liabilities arising from any failure or delay to do so. You confirm that
each Trade Transaction does not and will not involve (i) any goods, transaction or business
relationship directly or indirectly related to North Korea (including, without limitation,
transactions through intermediaries or relating or contributing to nuclear or ballistic related
activities of North Korea or involving North Korean persons, entities or vessels or goods
of North Korean origin), or (ii) goods which are regulated as strategic or dual use goods
and for which you have not obtained the necessary approvals or permits from all relevant

authorities.



19.

20.

You understand that the United Nations, United States, Japan, and other government

and/or regulatory authorities impose, from time to time, specific sanctions against certain
countries, regions, entities or individuals and the Bank may refuse or be unable to or block
or refuse to act on an instruction or process a transaction that involves a breach of
sanctions. Further authorities may from time to time require the disclosure of information
in relation to a transaction. You agree and confirm (unless otherwise informed to the Bank)
that each Trade Transaction is not and will not be directly or indirectly related to any
sanctioned country, region, entity or individual. You agree that if the Bank is required to
disclose any information, the Bank may do so without liability. You agree that if any Trade
Transaction or payment/transfer of funds is blocked, frozen, delayed, refused or cancelled
because it is claimed to be sanctioned-related, the Bank shall not be liable for any
Liabilities you, your servants or agents may incur and you shall promptly indemnify the
Bank on demand against any Liabilities the Bank may incur. You further agree that any
Trade Transaction or payment/transfer of funds that involves goods, transactions or
business relationships directly or indirectly related to a sanctioned country or region, but
is permissible under applicable sanctions, shall be on such terms and conditions as agreed
by the Bank. Without limiting or reducing the effect of the foregoing, the Bank may refuse
to act on any instruction from you or delay, block or refuse to process any transaction
without incurring any liability if the Bank has reason to suspect that: (i) the instruction or
transaction (including carrying out such instruction or transaction by the Bank) may breach
any law or regulation (including the Japanese Foreign Exchange and Foreign Trade Act);
or (ii) the instruction or transaction may directly or indirectly involve the proceeds of, or be
applied for the purposes of, any unlawful conduct.

You consent to the Bank and each member of the SMBC Group, including its officers,
employees, agents and any other person who by reason of his capacity, office or scope of
work has access to the records, documents and/or registers of the Bank or any member
of the SMBC Group, disclosing any information relating to you, the Terms, any Trade
Transaction, any security document, any of your account or any transactions contemplated

under the Terms, to:

(a) any member of the SMBC Group (each of whom shall have the same authority to

disclose as the Bank);

(b) any person to whom the Bank is under a duty to disclose or to whom such
disclosure is required or permitted under any law or regulation or required or requested

by any court, tribunal, regulator or government authority in any jurisdiction;



(c) any person in connection with a Transfer or proposed Transfer;

(d) any trade repository, clearing house, rating agency or party that has provided

security or credit support or assurance for your obligations to the Bank;

(e) any person (including any sub-contractor or agent of that person) in connection with
the provision of services or insurance (including credit support or protection) to meet
SMBC Group’s technology, operational, administrative or risk management

requirements (and any others to whom such person may make further disclosure);
(f) any person for the purposes of enforcing or protecting the Bank’s rights or interests;

(g)any other banks, financial institutions, credit agencies, credit bureaus, industry
bodies, trade finance registries or your external auditors or the external auditors of any
party that has provided security or credit support or assurance for your obligations to

the Bank for the purposes of:

(1) assessing your financial condition or the financial condition of any party that has

provided security or credit support or assurance for your obligations to the Bank;
(2) verifying information provided by you;
(3) where you propose to have dealings with such entities; or

(4) detection, prevention, investigation or reporting of financial crime (including, without
limitation, money laundering, terrorism financing, fraud and government sanctions or

embargoes) in any jurisdiction;

(h) any person (and any others to whom such person may make further disclosure) for
the purpose of giving effect to your instructions or the transactions contemplated herein
or in connection with the provision of products or services to you or for the purpose of
payments or transfers of funds or maintaining effective communication during a market
disruption or business contingency event (in all cases, including, without limitation, via

electronic platforms);
(i) any person to whom the Bank may introduce or refer you; and/or
(j) any financial institution for the purpose of securitization of your or the Bank’s assets.

This clause is without prejudice to the Bank’s rights under any applicable law or
regulation and is not, and shall not be deemed to constitute, an express or implied

agreement by the Bank with you for a higher degree of confidentiality than that



prescribed in such applicable law or regulation. Nothing herein shall limit or restrict any

other consent to disclosure of information provided by you, including pursuant to the
Bank’s terms and conditions for opening of accounts. This clause shall survive the

maturity of any Trade Transaction and the termination of the Terms.

Any member of the SMBC Group or other person that is permitted to disclose
information under this clause shall be entitled to enforce or to enjoy the benefit of any

term of this clause.
For the purposes hereof:

“SMBC Group” means the Bank and its holding company, head office, branches,
representative offices, subsidiaries, related corporations and affiliates in any

jurisdiction; and

“Transfer” includes any assignment, transfer, sale, participation or other contractual
arrangement of any of the Bank’s rights, obligations, risks and/or benefits under or in
connection with any Trade Transaction or any instrument evidencing your obligations
or liabilities, or security or credit support provided for your obligations or liabilities in

connection with any Trade Transaction.
21. In relation to each Trade Transaction, you represent and warrant as follows:
(a) There is a genuine underlying transaction for the sale and purchase of goods.

(b) You will, at the Bank’s request, provide documents evidencing the sale and

purchase transaction.

(c) You have not obtained, and shall not obtain, any other form or type of financing
from nor created or allowed to exist any security or encumbrance in favour of, any

party other than the Bank, unless otherwise agreed.
(d) Any documents submitted to the Bank are valid and genuine.

22. Where an application for a Trade Transaction is made by more than one party, each party
shall be jointly and severally liable thereunder. Where you request for a Trade Transaction
to be undertaken on behalf of another party, you shall be jointly and severally liable
thereunder. In addition, you shall promptly indemnify the Bank on demand from and
against all amounts payable in relation to the Trade Transaction and all Liabilities. This
includes, without limitation, any sum payable to any party in connection with a Trade

Transaction (including taxes and duties), charges and expenses related to the goods which

10



23.

24.

25.

26.

27.

28.

are the subject of a Trade Transaction and Liabilities in connection with performance,

termination or revocation of a Trade Transaction.

No failure or delay in exercise by the Bank of any right or remedy in relation to a Trade
Transaction shall operate as a waiver thereof or preclude the further exercise of rights.
Each Trade Transaction and the Terms shall be binding upon the parties and its
successors, assigns and permitted transferees and shall ensure to the benefit of the
Bank’s successors, assigns and transferees and shall continue in force notwithstanding
any change in your composition or constitution. The Bank may assign its rights and/or
transfer its obligations and may deliver all or any security held by it to such assignee or
transferee, who shall thereupon become vested with all rights and powers in respect
thereto. The Bank shall be discharged from all liability and responsibility in relation to any
Trade Transaction or security so assigned or transferred. You may not assign your rights
and/or transfer your obligations.

Unless otherwise agreed in writing, the Terms and each Trade Transaction shall be
governed by and construed in accordance with the laws of the country specified in the
Country Supplement. You agree to submit to the non-exclusive jurisdiction of the courts of
the country specified in the Country Supplement in relation to any disputes arising out of
or in connection with the Terms or a Trade Transaction.

The Bank may at any time and from time to time add to, amend, modify, supplement or
vary any of the Terms. Such additions, amendments, modifications, supplements and
variations shall be deemed to have effect as soon as notified to you. You agree that you
shall be deemed to have agreed to such additions, amendments, modifications,
supplements and variations in relation to any Trade Transaction requested by you after
such notification.

The Bank is not liable for any Liabilities that you, your servants or agents suffer or incur in
connection with any (i) Trade Transaction; (ii) act or omission on the Bank’s part; or (iii)
event of force majeure, whether the loss arises out of breach of contract, tort, under statute
or otherwise.

You agree to promptly indemnify the Bank on demand against any Liabilities arising from

or incurred by the Bank in connection with:
(a) the Bank providing any service to you;
(b) you not complying with any obligations owed to the Bank;

(c) the Bank acting or declining to act on your instructions; and

11



(d) the Bank holding any security or dealing with any secured asset;

(e) the Bank making currency conversions; and

(f) any tax payable by the Bank on, or calculated by reference to any amount paid or

payable by or to you under a Trade Transaction.

29.If you and the Bank have agreed to send or receive instructions or apply for Trade

Transactions through an online electronic platform (other than the Bank’s Electronic

Banking system), the following terms shall apply:

(a) You shall submit, via such electronic platform, information necessary for the Bank
to decide if it wishes to proceed with the Trade Transaction. The Bank has the sole
discretion in relation to such decision and may decline to proceed with a Trade

Transaction without assigning any reason.

(b) Your instructions or application via the electronic platform will be deemed to have

reached the Bank upon actual receipt by the Bank via the electronic platform.

(c) Any instructions or application received by the Bank via an electronic platform shall
be treated as valid, genuine, duly authorized and accurately transmitted
notwithstanding that it was sent in error, a system error, omission, interruption or delay
occurred, or the instruction or application is fraudulent or unauthorized. The Bank has
no obligation to verify the validity or authenticity of such instruction or application and

assumes no liability for any loss or damage suffered by you.

(d) The Terms shall apply to all Trade Transactions requested or applied via an
electronic platform notwithstanding the Bank’s usual application forms are not

submitted.

(e) You are aware that your request requires the Bank to respond through the electronic
platform and that in doing so, the vendor and other persons would receive information
regarding yourself and the transaction. You consent to such disclosure and will not
hold the Bank liable for any losses or damage you may suffer for any leakage of data

including your information.

(f) The Bank may change the terms upon which it accepts or cease to accept, without

prior notice to you, any instructions or applications via electronic platforms.

12



(g) The Bank shall not be responsible for the consequences of acting on your

instructions or application via electronic platforms nor for any unavailability of the

electronic platform for whatever reason.

(h) You shall conclude, at your own expense, the agreement regarding the use of the
electronic platform and take all measures to ensure the lawful use by you of the
electronic platform. You will promptly indemnify the Bank on demand against Liabilities
which the Bank may incur arising from your use of an electronic platform in breach of

the agreement with the vendor.

(i) If the electronic platform cannot be used for any reason whatsoever, you agree that
instructions or applications shall be submitted by such other means as agreed by the
Bank.

For the avoidance of doubt, the terms of the Electronic Banking agreement will apply
to any instructions or Trade Transaction applications submitted via the Bank’s

Electronic Banking system.

Specific Trade Terms - Letters of Credit

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

You authorise the Bank to accept, prepay or pay on your account the draft(s) and/or
documents purporting to be presented or drawn under and tendered or negotiated
pursuant to a Credit issued by the Bank on your application and to pay all sums which
appear or purport to be claimed or demanded or which the Bank is liable to pay in
accordance with or pursuant to the Credit, without any reference to, or further authority
from, you and without inquiry into the justification for it or the validity, genuineness or
accuracy of any statement or certificate received by the Bank with respect to or under
the Credit and despite any contestation on your part. You agree that any such draft(s)
and/or documents or claims or demands for payment of any such sums shall be binding
on you and shall as between the Bank and you, be accepted by you as conclusive
evidence of the matters stated therein.

You agree as follows: (i) in the case of a sight payment, to reimburse the Bank on
demand for the amount paid by the Bank or, if the Bank so requires, to pay the Bank
in advance the amount which is or may be payable; and (ii) in the case of a deferred

payment obligation, to pay the Bank or as the Bank may direct on demand, but in any

13



4.

case no later than one business day before the due date at the place for payment, the

amount payable for such deferred payment obligation. You shall make payment in the
currency of the obligation or in such other currency as the Bank may specify. If payment
is made in another currency, the Bank shall determine the amount to be paid based on
its prevailing exchange rate for value when such payment is required to be made. You
shall promptly indemnify the Bank on demand in full against any exchange loss.

You agree as follows: (i) the Bank may in its sole discretion determine on the basis of
the documents presented whether inconsistencies in documents constitute
discrepancies warranting rejection or are merely typographical errors and you shall be
bound by such determination. You further agree that where discrepancies are noted
by the Bank or you and documents accordingly refused by the Bank, you will
reimburse/indemnify the Bank in the event that the rejection of documents is
subsequently held by a court of law or a tribunal to be invalid for any reason
whatsoever; (ii) where necessary, to procure and obtain the necessary blank or special
endorsement of bills of lading presented under or in connection with a Credit and
written receipts from any third party, including warehouse keepers, in the Bank’s
favour; and (iii) you are, or will following shipment of the underlying goods, be the sole
owner of such goods and will take all necessary steps to assert your rights of
ownership vis-a-vis any other third party on behalf of the Bank. This indemnity is
independent of your other obligations under the Terms and continues after such
agreement ends.

In the event of inconsistency between UCPG00 and the Terms, the Terms shall apply.

Specific Trade Terms — Transfer of Letters of Credit

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

You agree that the Bank will only distribute proceeds under a Credit to you or second
beneficiary(ies) (or their banks) if the Bank has received the corresponding payment
from the Issuing Bank.

From the payment received from the Issuing Bank, the Bank will pay you the amount
by which your drafts exceed the amount of the drafts of the second beneficiary(ies)
less any fees and charges due to the Bank. The Bank will pay the second
beneficiary(ies) under the Credit the balance of the amount under the transferred
Credit.

14



3.

If you do not deliver your drafts and invoices in conformity to the terms of the Credit or
correct any discrepancy(ies), the Bank may present the second beneficiary's
documents directly to the Issuing Bank of the transferable Credit without any obligation
to pay to you the difference between the amount of the second beneficiary's drafts and
the amount to be paid under the Credit.

Transfers of Credit are subject to UCP600. In the event of inconsistency between
UCP600 and the Terms, the Terms shall apply.

Specific Trade Terms — Trust Receipt

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

You (as trustee) acknowledge receipt of the documents representing the goods
specified in the Trade Transaction application form related to the issuance of trust
receipt. You irrevocably and unconditionally acknowledge and agree that the Bank has
ownership in both the documents and the goods.

In consideration of the Bank handing over the documents and goods to you, you agree
to hold such documents, goods and all proceeds of sale of the goods on trust for the
Bank. You shall not create or allow to exist any encumbrance or security over the
goods, documents or proceeds of sale.

You shall immediately upon receipt deliver the proceeds of sale of the goods to the
Bank without any set off, deduction or withholding. The Bank may, in its sole discretion,
apply the proceeds towards payment of the Credit issued for your account and/or
towards the payment of any obligation for which the said goods and documents are or
were security in favour of the Bank for banking facilities made available by the Bank
and/or towards any obligations arising out of or in connection with the transaction and
any renewals or extensions thereof. Nothing herein shall prejudice the rights of the
Bank to demand and receive the proceeds of the sale of the goods or any part thereof
directly from the buyer or any person(s) or to demand and receive from you all amounts
due to the Bank in the event the proceeds of sale of the goods is insufficient.

You shall at all times and at your risk and expense: (a) keep the goods, the documents
and the proceeds of sale separate and apart from your property and in such manner
as to be capable of being identified as the property of the Bank; (b) maintain separate
accounts and records in relation to the goods, the documents and the proceeds of sale;

(c) keep the goods fully insured in favour of the Bank against loss by fire, theft and

15



such other risks as is usual in relation to goods of a similar nature as the said goods,

and on such terms and conditions as are satisfactory to the Bank. You shall deposit
the insurance policies with the Bank upon request and hold the policies and monies
recovered thereunder in trust for the Bank and shall forthwith deliver such monies
(without set off, deduction or withholding) to the Bank (with your endorsement where
necessary); (d) keep the Bank informed at all times of any movement of goods from
the place of storage and the condition of the goods; and (e) deliver to the Bank on
demand all warehouseman receipts, attornments or such documents evidencing title
or right of possession or otherwise forthwith comply with any of the Bank’s instructions
on dealing with, or return of, the goods, the documents, and the proceeds of sale.
You agree the Bank may at any time: (a) terminate the trust; (b) enter into any place
where the documents or goods are kept or stored without notice or demand and without
the need to bring legal proceedings to inspect and/or retake possession of and/or
remove the goods, the documents and/or the proceeds of sale. You agree that such
entry and repossession shall not constitute an act of trespass; and/or (c) take such
other action or measures the Bank considers expedient or necessary for the protection
of its interests.

You undertake to take all steps at your cost towards the recovery of any losses or
damages suffered by the Bank in respect of the goods, including if required by the
Bank, commencing proceedings in your own name or in the joint names of the Bank
and you. You confirm that the goods and any products manufactured therefrom (over
which the Bank is entitled to the rights as are vested in the Bank herein in relation to
the goods) would not be subject to any other security, lien or encumbrance. You further
warrant that you are not indebted to the buyer(s) of the goods and that the buyer(s) of
the goods do not have any actual or contingent right of set-off against you which may
lead to a reduction of the proceeds of sale payable to you on the goods.

The Bank assumes no responsibility for the accuracy, completeness, validity or
genuineness of the documents released to you, nor for the existence, quantity, quality,
condition, value or delivery of any goods purported to be represented by the
documents. You agree that you are deemed to have accepted the documents and
waived your rights to reject the documents on any ground, including the ground that
the documents presented are incomplete or do not comply with the requirements of

the Credit and/or that they otherwise contain any discrepancies.
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Specific Trade Terms- Shipping Guarantee (Countersigning/Endorsing/lssuing

Letters of Guarantee/Letters of Indemnity for Taking Delivery of Goods without

Documents of Title)

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

The Bank will only sign the Letter of Guarantee or Letter of Indemnity required by the
relevant carrier if it is in form and substance acceptable to the Bank. To be acceptable,
such letters must, among other things, be limited in duration and value.

You will promptly indemnify the Bank on demand any sums which the Bank pays under
the Letter of Guarantee or Letter of Indemnity. You agree that it shall not be a defence
to any demand, and your obligations to the Bank shall not be affected by the fact that
the Bank was or may have been justified in refusing to make payment or otherwise
incurring a liability in connection with the Letter of Guarantee or Letter of Indemnity.
You shall duly honour and discharge all bills of exchange or other payment
undertakings and documents presented in relation to the goods, regardless of any
dispute with your supplier or a third party.

You undertake to have the Bank’s obligations under the Letter of Guarantee or Letter
of Indemnity unconditionally discharged to the Bank’s satisfaction within 21 days from
the date of the issuance of the Letter of Guarantee or Letter of Indemnity (or such other
period as agreed by the Bank) and to procure the actual and irrevocable return of the
Letter of Guarantee or Letter of Indemnity to the Bank for cancellation upon receipt of
the original title documents or such documents as demanded by the Bank in order to
satisfy itself at its sole discretion that there will be no further claims made for the
shipment. Your obligations to the Bank will continue until the Letter of Guarantee or
Letter of Indemnity is returned to the Bank for cancellation and the Bank’s obligations
under the Letter of Guarantee or Letter of Indemnity are unconditionally discharged. If
you fail to comply with your obligations under this paragraph 4, you undertake to
provide on demand such security as the Bank may require and on terms and conditions
that are satisfactory to the Bank.

You confirm that all documents, the goods and proceeds of sale of the goods remain
at all times the Bank’s property and are and will be released to you on trust only and
that the documents, the goods and the proceeds of sale are and will be held by you on

trust for the Bank and will be separated from and do not form part of your property. You
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have not and will not create or allow to exist any encumbrance or security over the

goods, the documents or the proceeds of sale. You undertake not to sell or otherwise
dispose of the goods without the Bank’s prior written consent and that any sale shall
be on such terms and conditions satisfactory to the Bank. The proceeds of sale of the
goods shall immediately be paid to the Bank without set off, deduction or withholding.
If the proceeds of sale of the goods are insufficient you will promptly pay to the Bank

the balance owing by you.

6. You confirm no other financial institution is involved in this Trade Transaction.

You shall remain responsible and shall bear the cost and risk for: (a) the landing,
unloading, clearance, transportation, storage and insurance of the goods and all costs
and expenses related thereto; (b) the payment of all duties and taxes relating to the
goods; and (c) any damage or loss that may occur in relation to the goods.

Where appropriate, the terms of Specific Trade Terms — Trust Receipt will apply.

You waive all irregularities and discrepancies in relation to the documents relating to
the goods and agree that the Bank may pay or accept any bill of exchange or payment

undertaking notwithstanding any such irregularity or discrepancy.

Specific Trade Terms- Issuance of Standby Letter of Credit/Letter of

Guarantee/Letter of Indemnity (collectively referred to as “Credit Support”)

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

Any Credit Support to be issued shall be in form and substance acceptable to the Bank
and upon such terms and conditions (including, without limitation, maximum amounts
or tenor) as acceptable to the Bank.

Any request, claim or demand made upon the Bank for payment of any sum of money
under a Credit Support shall be sufficient authority to the Bank for making such
payment and any such payment made by the Bank shall be binding on you. It shall not
be open to you at any time thereafter to question or enquire into the validity, legality or
otherwise of such payment or to deny liability for any reason. You agree that it shall
not be a defence to any demand, and your obligations to the Bank shall not be affected
by the fact, that the Bank was or may have been justified in refusing to make payment
or otherwise incurring a liability in connection with a Credit Support.

Upon the expiration or lapse of any Credit Support, you shall procure the full and

unconditional release of the Bank therefrom and shall procure the return of the Credit
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Support to the Bank for cancellation. Your obligations to the Bank shall continue until

the Credit Support is returned to the Bank for cancellation and the Bank is
unconditionally released from any liability whether extant or contingent under the
Credit Support. If you fail to comply with your obligations under this Paragraph 3 you
undertake to provide on demand such security as the Bank may require and on terms
and conditions that are satisfactory to the Bank. The Bank shall be entitled to charge
interest at its usual rate for overdue amounts in respect of moneys owing hereunder
from the date such moneys are payable until payment thereof is received by the Bank
(both before and after judgment) and the Bank is authorised to debit your account or
accounts with such amount.

You waive promptness in commencing proceedings against any party under any Credit
Support and/or in giving any notice to or making any claim or demand hereunder on
you or any party.

If the Bank issues a Credit Support with a future effective date, the Bank may cancel
that Credit Support prior to the effective date at its sole discretion and without assigning
any reason and without any liability to you. You undertake to inform the beneficiary
immediately of such cancellation and to forthwith obtain the return of the Credit Support
to the Bank for cancellation. Without limiting your responsibility, the Bank may inform
the beneficiary of the Credit Support of its cancellation. In addition to and without
limiting any indemnity in the Bank’s favour, you shall promptly indemnify the Bank on
demand for any delay or failure to inform the beneficiary of the cancellation of a Credit
Support and/or the beneficiary making a claim pursuant to the Credit Support,
notwithstanding its cancellation.

You will promptly indemnify the Bank on demand any sums which the Bank pays under
the Credit Support. In addition to any other security in favour of the Bank, the Bank
may request you to provide cash or other collateral with respect to all or any part of the
actual and/or contingent obligations.

The Bank may arrange for a Credit Support to be issued by a correspondent bank. The
Bank may issue a counter-guarantee or counter-indemnity in favour of such
correspondent bank. If the Bank issues a counter-guarantee or counter-indemnity in
relation to any Credit Support issued by a correspondent bank and if the governing law
of the Credit Support is of a different jurisdiction from where the Bank is located, the
Bank may (at your cost) obtain a legal opinion from a lawyer in the jurisdiction where
the Credit Support is governed, confirming the validity and binding nature of the Credit

Support. The Bank may refrain from issuing a counter guarantee or counter-indemnity
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or honouring any demand made under the counter-guarantee or counter-indemnity in

the absence of a satisfactory legal opinion.

Specific Trade Terms- Collection, Purchase and Negotiation of Bills

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement. Capitalized terms shall have the same meaning as the General Trade Terms

unless otherwise specified or the context otherwise requires.

1.

These terms apply to bills of exchange, promissory notes, cheques, receipts and other
similar documents (the S) drawn or endorsed by you and for which a request has been
made to the Bank for collection/negotiation/payment/deferred payment/acceptance
(collectively referred to as “negotiation”) regardless of whether the Bills are
accompanied by a Credit or documents relating to or representing the goods
(“Documents”).

You irrevocably and unconditionally undertake to provide the Bank with funds to:-

(a) meet on demand all Bills negotiated/endorsed by the Bank at your request which
are or may be dishonoured on presentation for acceptance or payment or which are
not or may not be accepted or paid on the due date thereof according to the original
tenor, notwithstanding that such Bills may be drawn without recourse to you. Non-
payment of a Bill shall be deemed to have taken place if, on the due date, funds in the
currency in which the Bill is drawn and in the amount of the Bill have not been placed
at the Bank’s disposal. A notice from the Bank of such dishonour shall be conclusive
and binding on you regardless of the form of the notice or the date on which the notice

is issued or received by you;

(b) reimburse the Bank for all advances and payments made against Documents which

are or may not have been fully taken upon presentation;

(c) reimburse the Bank for all advances and payments made against Documents which
are refused by the discounting or correspondent bank owing to any discrepancy with

the terms of the Credit or otherwise; and

(d) meet re-exchange expenses and interest at the Bank’s current prevailing rate for
the relevant currency, as determined by the Bank in its sole discretion, from the date
of the advance or payment to you until the date the Bank receives payment in full. If
collection charges are to be paid by the buyer/drawee, you undertake to pay us the

same if the buyer/drawee fails to do so.
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3. You authorize the Bank at your cost and expense, at its sole discretion without further

reference to you and without limiting the Bank’s rights under the General Trade Terms

or otherwise, to:

(a) insure the goods in respect of which the Bank holds Documents against all risks

and to debit your account(s) with the premiums and expenses of such insurance;

(b) take recourse against or otherwise enforce the goods in priority to any other claims
thereon and to sell the goods or any part thereof for payment of any amount due to the

Bank, without prejudice to your duty to repay any remaining amount due to the Bank;

(c) land and store the goods at any wharf or warehouse selected by the Bank or its
correspondent or agent and do all acts deemed necessary or advisable by the Bank
or its correspondent or agent for the proper maintenance of the goods and/or reship

the goods to any port at your cost;

(d) take conditional acceptance of Bills and/or extend the due date for payment of Bills
upon such conditions as the Bank thinks fit, and on receiving payment of the Bills and
all amounts due to the Bank, the Documents relating to the Bills shall be delivered to

the drawee/acceptor;

(e) accept part payment before maturity and to deliver a proportionate part of the goods
to the drawee/acceptor of the Bills or (if requested by the drawee/acceptor) the

consignee of the goods; and

(f) accept payment before maturity from the drawee/acceptor of the Bills or the
consignee of the goods, against delivery of the goods and/or Documents and to allow

a discount as may be applicable in the country of the drawee/acceptor.

Without limiting the Bank’s rights under the General Trade Terms or otherwise, the
Bank may sell the goods or any part thereof without demand for payment and without
prior notice to you or any other person, on such terms as the Bank deems fit, in any of

the following circumstances:

(a) on default of acceptance or presentation or of payment at sight or maturity of any

Bill or amount due to the Bank;

(b) on any drawee/acceptor of a Bill or consignee of goods suspending payment, being
unable to pay its debts when due, commencing negotiations or taking proceedings for

rescheduling or deferment of its debts, proposing or entering into an arrangement for
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the benefit of or a composition with one or more creditors, taking steps for insolvency

protection or having any steps or proceedings taken for its bankruptcy, liquidation,
winding-up, dissolution or for the appointment of a receiver, judicial manager or similar

officer;

(c) if you fail to make payment when due or upon demand for any amounts owed to

the Bank pursuant to a Trade Transaction to which these terms relate;

(d) if you fail to reimburse the Bank for any payments made by it in relation to a Trade

Transaction to which these terms relate;

(e) whenever the Bank deems it advisable having regard to the market value of the
goods that the goods should be sold whether or not any contingent or other liability of

yours to the Bank shall have actually matured.

The Bank is authorized to recover and receive the full amount payable under any
insurance policy for any claims made thereunder. Such policy and proceeds will form
security in favour of the Bank in accordance with the General Trade Terms.

The Bank is not obliged to check Documents before sending them to the collecting or
presenting bank. If you request the Bank to check Documents, such checking shall be
on a best efforts basis and for which the Bank shall bear no liability.

Unless agreed in writing otherwise or unless the Bank deems it advisable, the Bank
shall not be required to make a protest and/or other legal formalities in lieu of a protest
in relation to any non-acceptance or non-payment or other dishonour of a Bill. You shall
bear the expense of any protest and/or other legal formalities. In relation to collection
of a Bill, unless agreed in writing otherwise, the Bank is not required to collect overdue
interest on a Bill that is dishonoured. If you do not provide instructions on disposal of
a Bill or Documents within 60 days of dishonour, the Bank may dispose of the goods
without further reference to you.

Where a Bill or Documents are, or are likely to be, lost, destroyed, damaged or delayed
in arriving, you shall pay the Bank such amount as certified to be due to the Bank for
negotiation of the Bill. Upon the Bank’s request, you shall at your cost furnish the Bank
with a substitute Bill or Documents.

Unless otherwise agreed in writing, any financing is with recourse to you under all

circumstances.
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10. Where you request the Bank to negotiate/purchase a Bill, whether or not the Bill is

11.

issued under a Credit, on a without recourse basis, if the Bank agrees to such request,

the Bank shall nevertheless have recourse to you in the following situations:-

(a) non-payment or part payment because of legal proceedings, set-off, counterclaims,
withholdings or deductions of any nature by the Issuing Bank or any other party which

is under an obligation to make the payment (the “Obligor”);
(b) your failure to comply with the obligations hereunder or under a Bill or the Credit;

(c) amendment, modification or waiver of the original terms and conditions of the Credit

without the prior approval of the Bank, such approval not to be unreasonably withheld;

(d) prior to receipt by the Bank of evidence satisfactory to the Bank that the Issuing
Bank has accepted the documents presented under the Credit, or the Bills have been

duly accepted by the Obligor;

(e) the Issuing Bank or Obligor has refused or is prevented from making payment under
the Credit or Bills or is prohibited by any applicable laws or any order of court from

paying or remitting the proceeds under the Credit or Bills;

(f) it is or becomes unlawful or illegal for the Bank to perform any of its obligations

under the Terms or the transactions to which they relate;

(9) the transaction may involve: (i) any payment to the Bank from a source connected
directly or indirectly with any person, entity, region or country (“Sanctioned
Entity(ies)”) sanctioned by any law, governmental or regulatory authority in any
jurisdiction, or the United Nations (including any of its related organisations); (ii) any
goods, transaction or business relationship directly or indirectly related to North Korea
(including, without limitation, transactions through intermediaries or relating or
contributing to nuclear or ballistic-related activities of North Korea or involving North
Korean persons, entities or vessels or goods of North Korean origin); or (iii) any goods,
transaction or business relationship directly or indirectly relating to any Sanctioned
Entity; or (iv) any goods regulated by the Strategic Goods (Control) Act 2002 of
Singapore or similar laws in other jurisdictions for which we or an Obligor has not
obtained the necessary approvals or permits from all relevant authorities including but

not limited to Singapore Customs.

You represent and warrant that you have no liabilities to the Issuing Bank or Obligor

and are not aware of any reason that would entitle the Issuing Bank or Obligor to set
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12.

13.

14.

15.

off or deduct any amount from the proceeds due to the Bank under the Credit or the
Bills.

If the Bank determines that non-payment was related to an event listed in paragraph

10 above, you shall promptly indemnify the Bank on demand and hold harmless the
Bank from and against any Liabilities of any kind or nature arising therefrom and agree
immediately to return the proceeds of discounting with accrued interest (the amount of
which shall be certified by the Bank, which certificate will be conclusive) for the period
from payment of the proceeds until they are refunded to the Bank, without offset,
deduction or counterclaim.

Where the Bank negotiates/purchases a Credit or Bill you assign to the Bank all your
rights, title, interest, including the right to receive any sums of money that may be or
become payable to us under the Credit or Bill. You undertake to do all acts and things
and execute or procure the execution of all documents that may be necessary or
desirable in the Bank’s opinion for the Bank to receive, preserve or enforce its rights.
You irrevocably appoint the Bank to be your attorney under your name and on your
behalf to execute, complete and perfect any documents or instructions in order to
transfer or assign in the Bank’s favour all rights title and interest under the Credit and/or
Bill; authorize the Bank to date and send the notice to the Issuing Bank or Obligor of
the assignment in the Bank’s favour of all rights title and interest under the Credit
and/or Bill and to do all acts necessary to perfect the same; undertake to take, if the
assignment is not enforceable for any reason whatsoever, all actions and proceedings,
in accordance with and immediately upon the Bank’s request or that of the then bona
fide assignee, to enforce any claims against the Issuing Bank or Obligor under the
above Credit and/or Bill including steps necessary to protect, recover or realise any
such claims and; you have not and will not charge, sell, transfer, assign, pledge, create
any security interest or otherwise encumber or impair the Credit and/or Bill and/or the
Bank’s rights, title and interest thereunder and/or the goods to which the Credit and/or
Bill relate.

In the event you receive any money under the Credit or the Bills or the underlying
contract, you will immediately make payment to the Bank of all such sums and pending
such payment, hold such money on trust for the Bank in a separate account.

Where the Bank is the remitting bank in a collection, the Bank shall have no obligation
to make any payment to you in respect of that collection until the Bank has received
full payment from the collecting or presenting bank.
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16. Unless otherwise agreed in writing, each collection (without letters of credit) is subject

to the Uniforms Rules for Collections, ICC Publication No. 522 or such later revision
as may be adopted by the ICC (“URC522”) and each collection (with Letters of Credit)
is subject to UCP600. In the event of inconsistency between URC522 or UCP600 (as

the case may be) and the Terms, the Terms shall apply.

Addendum - GIFT City Branch

1.

o bk~ w0 D

Capitalised terms shall have the same meaning as provided in the General Trade
Terms or the Specific Trade Terms, unless otherwise specified or required by
context.

'IFSC' means International Financial Services Centre regulated by the IFSCA.
'IFSCA' means International Financial Services Centres Authority.

'RBI' means the Reserve Bank of India.

"Trade Transactions', as referred to in the General Trade Terms, shall include:
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(a) issuance of letters of credit;

(b) negotiation, collection and purchase of bills;

(c) issuance, endorsement or countersigning shipping guarantees;
(d) issuance of standby letters of credits or guarantees related to trade
transactions;

(e) accounts receivables purchase (receivable financing);
(f) Invoice Finance; and

(9) any other transaction, not prohibited by the IFSCA, agreed by the Bank to be a

Trade Transaction.
.The Trade Transactions, to the extent applicable, shall be subject to the provisions of:

(a) International Financial Services Centres Authority (Registration of Factors and
Registration of Assignment of Receivables) Regulations, 2024 and as amended from

time to time.

(b)International Financial Services Centres Authority (Anti Money Laundering,
“Counter-Terrorist Financing and Know Your Customer) Guidelines, 2022 and any

circulars/directions issued under the said guidelines.

(c) All the applicable laws including rules and regulations of the IFSCA or any other
regulatory/statutory authority, and all applicable laws and regulations (including laws
relating to imports and exports) of your home country, as may be prescribed and as

may be amended from time to time.
You agree to abide by the aforesaid provisions of the applicable law.

Where you have agreed to indemnify the Bank for legal fees, this means legal fees on
a full indemnity basis.

In relation to all Trade Transactions, you warrant that you have obtained, and shall
maintain, all authorisations required by the applicable laws of your home country and
rules and regulations required by IFSCA for execution, delivery and performance of
the Trade Transactions in accordance with the Terms and to ensure the legality, validity,
enforceability or admissibility in evidence in its jurisdiction of incorporation of any Term.
In relation to any personal data of any individual provided to the Bank pursuant to any

Trade Transactions, you warrant that you (a) have obtained (and shall maintain) the
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10.

11.

12.

consent from your directors, officers, employees, shareholders, beneficial owners,

representatives, agents and principals (if acting on behalf of another) and (b) are
authorized to deliver the same to the Bank for collection, use, disclosure, transfer and
retention of such personal data in connection with the compliance by the Bank with
laws and regulations or regulatory requests (including “know your customer” or other
similar procedures), the promotion and provision of any service or product by the Bank
(including evaluation on eligibility or suitability), as permitted by laws or regulations and
for such other purposes or otherwise in connection with any Trade Transaction.

You shall ensure that each Term is duly stamped and notarised in accordance with
applicable Indian law.

With reference to Clause 25 of the General Trade Terms, the governing law of the
Terms and each Trade Transaction shall be the laws of India. As specified in Clause
25 of the General Trade Terms, the courts having jurisdiction over GIFT City,
Gandhinagar shall have exclusive jurisdiction in relation to any disputes arising out of
or in connection with the Terms or a Trade Transaction. Without prejudice to the
foregoing, you undertake not to commence proceedings against the Bank in the courts
of any other jurisdiction. This clause is for the benefit of the Bank only. As a result, the
Bank shall not be prevented from taking proceedings relating to a dispute in any other
courts with jurisdiction. To the extent allowed by law, the Bank may take concurrent
proceedings in any number of jurisdictions.

You irrevocably agree that, should the Bank take any proceedings anywhere (whether
for an injunction, specific performance, damages or otherwise in connection with any
Term or Trade Transaction), no immunity (to the extent that it may at any time exist,
whether on the grounds of sovereignty or otherwise) from those proceedings, from
attachment (whether in aid of execution, before judgment or otherwise) of your assets
or from execution of judgment shall be claimed by you or with respect to you assets,
any such immunity being irrevocably waived.

Specific Trade Terms - Invoice Financing

These Specific Trade Terms are to be read with the General Trade Terms and Country

Supplement.
Purchase Invoice Financing — where you are the buyer under a Trade Transaction

(a) You will provide to the Bank relevant documents relating to the Trade Transaction

including the sale and purchase agreement, invoices, transport documents or letter
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13.

of indemnity, documents of title and such other documents as the Bank may

require.

(b) The Bank shall have the right to remit the proceeds of financing directly to the seller
or to its order and to debit your account in the amount of the proceeds and interest
thereon on maturity without further instructions from you.

(c) Unless otherwise agreed in writing, financing provided to you will be on a full
recourse basis and the Bank may reverse any payment that it may have disbursed
by debiting your account for that amount and all amounts payable to the Bank as
referred to in clause 4 of the General Trade Terms in satisfaction of amounts due
to the Bank.

(d) The Bank may apply any amount received on your behalf or for your account from

any person against any amount you owe the Bank.
Sales Invoice Financing — where you are the seller under a Trade Transaction

(a) You will provide to the Bank relevant documents relating to the Trade Transaction
including the sale and purchase agreement, invoices, transport documents or letter
of indemnity, documents of title and such other documents as the Bank may
require.

(b) Unless otherwise agreed in writing, financing provided to you will be on a full
recourse basis and the Bank may reverse any payment that it may have credited
to your account in satisfaction of amounts due to the Bank and may debit your
account for all amounts payable to the Bank as referred to in clause 4 of the
General Trade Terms.

(c) The Bank may apply any amount received on your behalf or for your account from

any person against any amount you owe the Bank.

Specific Trade Specific Trade Terms - Accounts Receivable Purchase

(Receivables Financing)

These Specific Trade Terms are to be read with the General Trade Terms and Country
Supplement. Capitalized terms shall have the same meaning as the General Trade

Terms unless otherwise specified or the context otherwise requires

(a) You may by delivering to the Bank an offer to sell containing such details as the
Bank requires, offer to sell to the Bank your accounts receivable(s) (the “Offered
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Receivables”). The Bank shall have absolute discretion in determining whether or

not to purchase the Offered Receivables

(b) The Bank’s liability is contingent upon (i) you providing to the Bank originals or

(ii)

certified copies of relevant documents relating to the Offered Receivables including
the sale and purchase agreement, invoices, transport documents or letter of
indemnity, documents of title, evidence that the buyer has been directed to make
all payments in relation to the Offered Receivable(s) to your account with the Bank
and such other documents as the Bank may require and (ii) the Bank receiving its
fees due to it in relation to the Offered Receivables it has purchased

In addition to the representations and warranties and undertakings in the General
Trade Terms, you agree as follows:

you have not, and will not after the date of the Bank agreeing to purchase an
Offered Receivable, amend or vary, the terms of any contract between yourself and
the buyer in any way which may materially affect the interests of the Bank except
with the prior written consent of the Bank, such consent not to be unreasonably
withheld;

you have not consented and will not consent to any amendment to the invoices

issued under any contract without the prior written consent of the Bank;

(iii) you will use all reasonable efforts to ensure payment by the buyer on maturity of

the buyer’s obligations under the relevant contract(s)

(iv) you will at all times do all acts and sign and deliver or procure the signing and

(v)

delivery of all documents, agreements and notices as the Bank may from time to
time reasonably request in order to enable the Bank to preserve, protect and/or
enforce its rights hereunder or under any security documents and will provide to
the Bank such information and documents as reasonably requested by the Bank
from time to time;

you will hold all amounts received from the buyer on trust for the Bank and
immediately deliver such payment to the Bank without deduction, set-off,

counterclaim or withholding of any nature.

(d) Notwithstanding any purchase of any Offered Receivable(s), you shall indemnify

the Bank from and against any and all Liabilities arising from or in connection with:
(i) non-payment or part payment being due to any commercial dispute between
you and the buyer or any litigation, counterclaim, price reduction or set-off relating
to the sale and purchase contract, (ii) any failure by you to perform any of your

obligations under the Terms or in relation to such contract and/or any breach of any
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representation or warranty or undertaking hereunder or under such contract, (iii)

the illegality, unenforceability or invalidity of such contract, the Trade Transaction
or of the Terms, (4) failure by you to effectively assign your rights under the contract
to the Bank, or such assignment being void, voidable, invalid or unenforceable,
and/or (v) cancellation or termination of such contract by one or more of the parties
thereto. If any of the above events should occur, you will forthwith refund the
amount paid by the Bank to the Bank in full, without any deduction or withholding
of any nature and without set-off, accompanied with interest based on the Bank’s
costs of funds (as certified by the Bank, whose certificate shall be final and
conclusive) from and including the date of the Bank’s demand for the refund till and
excluding the date you refund the payment to the Bank in full. You will indemnify
the Bank against all Liabilities arising as a result of your failure to make such refund
forthwith.

14. You will ensure that any amount which is due to you by any party under or in relation
to the underlying Trade Transaction is paid directly to the Bank by giving an irrevocable
payment instruction to such party or setting up a collection account with the Bank or
such other measure as the Bank may decide in its sole discretion. You will provide all
assistance the Bank requires to allow it to collect any such amount. The Bank shall
have the right to debit the collection account in the amount due to the Bank on maturity
without further instructions from you. In the event of any shortfall, the Bank may debit
your account(s) with us in the amount of such shortfall, without prejudice to the other
rights of the Bank.
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