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GENERAL TERMS AND CONDITIONS OF SEW EURODRIVE FZE

81 General Terms
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Deliveries and services shall exclusively be handled on
the basis of the applicable order confirmation, any
special agreements made in writing, and in accordance
with the  following conditions.

Any other terms and  conditions, particularly purchase
terms and conditions, do not apply unless SEW has ap-
proved of their validity expressly in writing.

In case SEW agrees on the Customers” Terms and
Conditions beside its own Terms and Conditions in
writing, but the Terms and Conditions used by the
Parties are contradictory in part, both Terms and
Conditions shall apply as long as they correspond to each
other, other provisions shall be replaced by the
applicable law.

Offers from SEW are subject to change. An Agreement
comes into effect with the order confirmation from SEW
in text form.

These terms and conditions of sale and delivery apply
only to companies in the sense of the Commercial Com-
panies Law — Federal Law No.2 of 2015 as from time to
time amended.

The Customer is obligated to provide correct and speci-
fied data in full and check the order confirmation
for the correctness of the data provided by him.

Specifications regarding the delivery and service item
including but not limited to catalogs, product infor-
mation, electronic media or labels are based on
SEW’s general experience and  knowledge and are to
be considered as guide values or identifications only.

The product specifications as well as any explicitly
agreed performance characteristics/ applications do not
release the buyer from checking and testing the technical
and legal qualification for the intended use of the prod-
uct, especially regarding the property right.

The latest versions of all information materials such as
catalogs and operating instructions e.g., can at any time
be reviewed on www.sew-eurodrive.com.

Specifications regarding the properties and application
options of SEW products do not involve any guarantees
if not explicitly referred to as such.

Project planning support from SEW occurs only within
the scope of the entire system specified by the Customer.
SEW does not accept any liability for such systems, even
if SEW offers and delivers goods that have been inte-
grated, functional safety.

SEW reserves the right to make any changes to technical
data and designs in the interest of the technical progress
and development. Changes will be updated by SEW
from time to time on SEW'’s website.

SEW reserves the right of ownership and copyrights for
all patterns, illustrations, drawings, calculations, and
similar information of corporeal and incorporeal nature,

(10)

including those in electronic form which have been pro-
vided by SEW. The same applies to documents and in-
formation designated as “confidential between SEW and
its customer.” Prior written permission from SEW is re-
quired to disclose this information to third parties.

These Terms and Conditions also apply to all future
deliveries and services until new terms and conditions of
sale and delivery from SEW come into effect.

82 Prices and Terms of Payment
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Prices set by SEW are quoted ex works or delivery
storage sites provided that no other written agreements
have been made. Prices do not include packaging, ship-
ping, postage, insurance. Such costs shall be borne by
the customer unless otherwise agreed between the Parties
in writing.

Unless otherwise agreed in writing, payments shall be
made based on agreed Quotations / Proforma Invoice /
Invoices issued by SEW. In case the Parties agreed on
payment of installments expressly in writing, and the
customer does not pay one of the instalments of the
payment agreed upon, SEW may, after notifying the cus-
tomer, ask for dissolution with compensation. In the
event the customer is in delay with the payment, SEW
reserves the right to claim interests subject to the appli-
cable law... but at least 12%.

Checks and bills of exchange shall be valid as a payment
only upon encashment, whereby we reserve the right to
accept bills.

In the event the customer is in financial difficulties at the
time the goods were ordered or at a later stage the cus-
tomer becomes aware of the fact that he is not able to
meet its financial obligations towards SEW, he immedi-
ately shall inform SEW about these circumstances. SEW
reserves the right to terminate the contract after having
notified the customer within an appropriate period. In
this case SEW reserves the right to carry out further or-
ders under the condition that the customer has settled the
correspondent payment in advance. In the event the cus-
tomer does not settle the payment in advance SEW is en-
titled to withdraw from the contractual relationship with
immediate effect. The same applies for failure to comply
with the Terms of Payment, even if failure to do so con-
cerns other orders from the mutual business relationship.

The Customer shall only be entitled to off-set claims if
the Customer’s counterclaims are undisputed or declared
legally binding by judgement... The Customer may exer-
cise the right of retention if the Customer’s counterclaim
is based on the same contractual relationship.
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§ 3 Delivery Time § 5 Reservation of Title

Q) Delivery and service shall be provided within the calen- . . .
dar week confirmed in text form, even though not prior @ SEW reserves the right of title to delivered goods up to
to clarifying all implementation details. The Customer receipt of all payments due to SEW arising from the busi-
must fulfill all obligations incumbent upon the Custom- ness relationship with the Customer
er, such as the provision of a down payment, in due time.
If this is not the case, the delivery time shall be extended @ If the Customer defaults on a payment due date, SEW
accordingly. This does not apply insofar as SEW is re- shall be Entitled to asl_( fpr cjlssolutlon of th_e co_ntract and
sponsible for the delay. to re-enter the goods in its inventory after issuing a dun-
ning notice. In the event it is not possible to re-enter the
goods in SEW'’s inventory due to the Customers” respon-
0) The delivery time shall be extended further as appropri- sibility SEW is entitled to claim compensation. The Cus-
ate in the event of unforeseeable conditions, which are tomer herewith agrees to allow SEW to enter its premises
beyond SEW’s control, regardless of whether such without delay du_rlng normal business hours for the pur-
events arose at SEW or its suppliers, for example, cases pose of repossessing the goods.
of force majeure, industrial actions, import and export . . .
restrictions, approval from official authorities, and other ©) SEW shall be entitled to withdraw from the Agreement if
delays beyond a party’s control, in the completion of de- the Customer acts contrary to the Agreement, in particular
livery parts, malfunctions, or defective goods, delays in by defaulting payment. For retuming goods as a result of
the delivery of essential parts and raw materials, insofar cancellation or withdrawal, SEW shall only be obligated
as those conditions have a significant influence on the to issue credit in the amount of the invoice value with a
completion or sending of the goods ordered. These types d_educt!on of decreased value determmed by equitable
of conditions shall also be deemed beyond SEW’s con- discretion as well as the return _and _dlsassembly costs,
trol if they occur during a delay that is already effective; however at least over 30% of the invoice value. SEW en-
excluding circumstances which occurred during an al- sures _hlgher credit if the Customer proves a higher recov-
ready existing delay. erability of the value of the repossessed goods.
SEW shall immediately notify the Customer of the be- 4 The_Customer is obligatgd to _take care _of the goods; in
ginning and end of such conditions. particular the Customer is obllg_ated to insure the goods
up to the replacement value for fire, water, and theft dam-
©)] The Customer may only withdraw from the Agreement age at the Customer’s own expense once the goods have
due to delivery delays within the framework of the legal been transferred to the carrier, shipping e.g..
provisions only insofar as SEW is responsible for the de- . . . . .
lays. (5) The Customer is to inform SEW |mr_ned|ately in case of
seizure, confiscation or other act of disposal or encroach-
) If SEW causes delay and the Customer accrues losses ment by third parties.
due to the delay, the Customer shall be entitled to claim . .
a flat-rate compensation. Such compensation amounts to ®) The Customer shall be entitled to resell the delivered
0.5% for each complete week of delay, amounting to a goods in a§c0rdance with proper, bL_Jsmess practices. Be-
total of no more than 5% of the price for the part of de- yond the right to resell the goods in accordance with a
livery and service that, due to the delay, could not be put proper business practice, the Customer is not allowed to
into appropriate operation. Any additional claims due to do Seizure, charging as security or other acts of disposal
delay of delivery are exclusively subject to § 7 of these is prohibited. .
conditions. Notwithstanding this clause (no.4) it shall be If the Customer resells goods delivered by SEW, regard-
permissible to the customer to proof a higher level of less of the condition of such goods, the Customer shall
damage. ced‘_a to SEW aII_ recel_v_ables originating from mutual
business relationships arising from the sale up to the value
5) If the Customer causes a delay in accepting the delivery of the goods against its Purchasers with all ancillary rights
or culpably infringes another obligation to co-operate, to SEW and |mmed|at_ely inform its Purchaser and obtain
SEW shall be entitled to demand compensation for any |Fs consent for the assngn_ment. The Customer shall be en-
damages incurred, including any additional expenditures. titled to collect such receivables.
Any further claims are reserved. . . .
@) Entitlement to resale and collection of receivables can be

8§ 4 Passing of Risk, Acceptance

0]

Risk is passed to the Customer upon transfer of the
delivery to the shipping company or carrier. The transfer
to the carrier shall be considered as delivery to the Cus-
tomer. This also applies if a carriage paid delivery, ex
works delivery, or similar arrangements have been
agreed between the parties . The Customer may not re-
fuse to accept delivery on account of a nonessential de-
fect.

revoked, if the Customer enters into default of payment or
if the Customer financial circumstances or credit worthi-
ness significantly deteriorates. Upon request, the Custom-
er shall be obligated to disclose the withdrawal to its re-
cipients unless SEW does not inform the recipients of the
Customer itself, and give SEW the necessary information
for the assertion of its rights against the Customer’s recip-
ients and surrender documents.
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® The Céj_s%t_orr:_er ag;e;sl to al\slays garfry Osué W%fptrﬁcesgzg other than the place of performance, unless the transport
or modrmication ot delivered goods for ' € goods complies with designated use.

are used in connection with objects not belonging to

SEW, SEW acquires joint ownership of the new object .

in the proportion of the value of the goods to the other (5) In the event that supplemer_]tary performance is not met

processed objects at the time of processing. For objects the Customer shall be entitled to reduce the purchase

resulting from processing, the same applies as for goods price or withdraw from the Agreement.

delivered with due reserve. In case delivered goods are

?tl;ocizseedrtorbconlg\?\fti?]ewcltjhstgﬂg %ﬁgﬁsizgg rr?rﬁg L?]SJ (6) Any damages caused by any of the reasons listed below

property by Taw, and for which SEW is not held responsible as a breach of

hold harmless SEW and therefor compensate SEW. The dutv. d - iah lai q .

compensation shall be calculated based on the value of uty, do r'10t con_stltute a right to claim uncer V\_/arranty.

the goods at the time of delivery. Inappropriate or improper use after passing of risk, par-
ticularly excessive use, incorrect assembly or startup by
) SEW reserves the right to release the securities to which the Customer or third party despite the provision of ap-

SEW is entitled, if potential value theoreof exceeds the propriate assembly instructions, natural wear and tear, in-

clalm_s_to be secured by more than 10%. The c_hpl_ce of correct or negligent handling, unsuitable operating mate-

securities to be released is in the sole responsibility of . L .

SEW. rial, replacement materials, inadequate construction work,
inobservance of operating instructions, unsuitable operat-
ing conditions, particularly unsuitable chemical, physical,

§ 6 Warranty Claims electromagnetic, electrochemical or electrical influences,
climatic or environmental influences as well as excessive-
(€] In the event of a deficiency, the purchaser must inform ly high or low ambient temperatures, labor disputes acts
SEW immediately in writing. of god or any other unusual and unforeseeable events.
) If it becomes apparent after delivery of the goods sold . Lo I

that the goods received differ from those agreed upon in ™ The period of I|m.|tat.|on for warranty (?Ialms IS FWO_ @

guantity or nature, or if there is a flaw in them, the cus- years as of the beginning of the legal period of limitation.

tomer shall inform SEW of the disparity or flaw within

15 days of the date of actual delivery to him of the goods 8) Any additional claims are exclusively subject to § 7 of

sold. However, if the flaw is concealed such that it is not these Conditions.

discovered by normal examination he must notify SEW

of the flaw immediately upon its discovery. 8§ 7 Liability for Compensation of Damages, Expenses and VAT

If the customer does not inform the SEW of the disparity 1) SEW.shaII be Iiab_le without limitation fgr any damages

or defect or does not file a claim within the terms stated resulting from deliberate or grossly negligent breach of

by the law, his claim shall not be heard where it is denied duty as well as culpable injury to life, body or health un-
and where there is no lawful justification, unless the cus- less governed otherwise by applicable laws.

tomer proves deception on the part of SEW.

: 2 Notwithstanding the afore said in case of gross negli-
3) In the event of defects, the Customer shall be entitled to @ W th : gt P 1t il ) g SE\?/I
claim performance of contract in which case SEW shall gence on the part of non-managerial employees, SEW's
be entitled to select whether to eliminate the defect (sup- liability is limited to property damage deemed typical
plementary performance) or to supply a non - defective within the scope of this Agreement and which can be rea-
good (replacement) or service. sonably foreseen.

The Customer shaC:I grint SEfW a reasonfable time ang 3) In case of minor negligence, SEW shall only be liable f

opportunity to un ert_a € performance 0 contraz_:t an property damage only in the event of violation of signifi-

shall not charge for doing so. Customers have the right to | obligati hi he liabil
remedy the defect by themselves or order a third party to cant contractual obligations. In this regard too, the liabil-
perform any necessary repairs in urgent cases only. ity of SEW shall be limited to property damage deemed

typical and foreseeable within the scope of this Agree-

Customers are obligated to inform SEW immediately. ment.

Any expenses associated with such repairs can be sub- @) Any other liability for damages other than those stated

mitted to SEW for reimbursement. above is void, without taking the legal nature of the sub-

Goods which the Customer claims to be defective shall mitted claim into consideration.

only be returned to SEW upon the request of SEW and, o o . o

where applicable, properly packaged with a packing slip (5) A preclusive time limit of 24 months applies to the limita-

indicating the order number. tion of all claims that are not subject to the statutory limi-
tation due to a fault in the goods. The time limit starts

(4) In the event that defects are to be resolved, SEW agrees from the point of recognition of the damage.

to bear all expenses incurred by the resolution of the de-

fect, particularly transportation, freight, labor and mate- . . .

P y P g (6) To the extent that supplies provided by SEW are subject

rial costs, as long as such costs are not increased by the
fact that the goods had been brought to another location

to any tax, including Value Added Tax, as per the appli-
cable laws in force, SEW will add such taxes to any in-
voices it raises to customers. 3
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©) SEW shall be indemnified and held harmless by its
customers on a continuing basis against any liability,
including any interest, penalties or costs incurred which
is levied, demanded or assessed on SEW at any time in
respect of the customer’s failure to account for or to pay
any taxes, including VAT relating to payments made to

the SEW.

8§ 8 Right of Withdrawal

SEW can withdraw from the Agreement either in part of
in full by written declaration, in the event of the Custom-
er’s inability to pay, over-indebtedness of the Client, dis-
continuation of payment by the Client or if the customer
has filed for insolvency. SEW shall be entitled to exer-
cise its right to withdraw from the Agreement until the
opening of insolvency procedures for the Client’s assets.
The Customer herewith agrees to provide SEW access to
its place of business during normal business hours and

repossess the goods.

8§ 9 Export Restrictions

The delivery and/or service described in the order con-
firmation may be subject to export control regulations
This means each order applies subject to the fact that the
delivery/service is not prohibited under these regulations
and that approvals, authorizations or permissions are
given which SEW requires in order to fulfill the contract.
The Customer assures to always be compliant with the

above mentioned export control regulations.

8§ 10 Place of Performance, Place of Jurisdiction & Applicable Law

@
@
@

Unless otherwise stated in the order confirmation, SEW EU-
RODRIVE FZE in Dubai, U.A.E. is the place of performance.
This Agreement shall be governed by the Laws of Dubai.

In the event of a dispute arising out of or relating to this con-
tract, including any question regarding its existence, validity or
termination, the parties shall first seek settlement of that dispute
by mediation.

If the dispute is not settled by mediation within 15 days of the
commencement of the mediation, or such further period as the
parties shall agree in writing, the dispute shall be referred to
and finally resolved by arbitration under the Arbitration Rules
of the Dubai International Arbitration Centre, which Rules are
deemed to be incorporated by reference into this clause. The
language to be used in the mediation and in the arbitration shall
be English.

8§ 11 Severability Clause

If any term or provision of this Agreement is found by a court
of competent jurisdiction to be invalid, illegal or otherwise un-
enforceable, the same shall not affect the other terms or provi-
sions hereof or the whole of this Agreement, but such term or
provision shall be deemed modified to the extent necessary in
the court's opinion to render such term or provision enforcea-
ble, and the rights and obligations of the Parties shall be con-
strued and enforced accordingly, preserving to the fullest per-
missible extent the intent and agreements of the Parties herein
set forth.
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