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EURODRIVE

Terms and Conditions of Sale of SEW-EURODRIVE South Africa

1. Interpretation

In these terms and conditions:

(1) unless the context clearly indicates otherwise, words
importing natural persons shall include a reference to juristic
personae and vice versa; a reference to one gender includes a
reference to the other gender; a reference to the singular
includes a reference to the plural and vice versa;

(2)  schedules and attachments to these Conditions shall be
deemed to have been incorporated herein and shall form an
integral part hereof and expressions defined in these
Conditions shall bear the same meanings in such schedules or
attachments;

(3) areference to a party in a document includes that party's
successors-in-title and permitted assigns;

(4)  any reference to an enactment, statute or regulation is to
that enactment, statute or regulation as at the signature date or
as amended, re-enacted or substituted from time to time;

(5)  where the day on or by which anything is to be done is
not a Business Day, it shall be done on or by the first Business
Day thereafter;

(6)  when any number of days is prescribed in these terms
and conditions, same shall be reckoned exclusively of the first
and inclusively of the last day, unless the last day falls on a day
which is not a Business Day, in which case, the last day shall
be the next Business Day;

(7) the headings appearing in these Conditions are for
reference purposes only and shall not affect the interpretation
hereof;

(8) the rule of construction that, in the event of ambiguity,
the agreement shall be interpreted against the party responsible
for the drafting thereof, shall not apply;

(9) if any provision in a definition is a substantive provision
conferring rights or imposing obligations on any party,
notwithstanding that it is only in the definitions clause, effect
shall be given to it as if it were a substantive provision in the
body of these terms and conditions;

(10) the use of the word “including” followed by a specific
example/s shall not be construed as limiting the meaning of
the general wording preceding it and the eiusdem generis rule
shall not be applied in the interpretation of such general
wording or such specific example/s;

(11)  where figures are referred to in numerals and words, if
there is any conflict between the two, the words shall prevalil;
(12) the expiration or termination of these Conditions shall
not affect such of the provisions of these Conditions which
expressly provide that they will operate after any such
expiration or termination, or which of necessity must continue
to have effect after such expiration or termination,
notwithstanding that the clauses themselves do not expressly
provide for this;

(13) if any provision requires the consent, approval or
agreement of any party, that party may not act unreasonably in
withholding or delaying any such consent, approval or

agreement;

(14) the following words and expressions shall have the
following meanings assigned to them

“Business Day” any day other than a Saturday, Sunday or
official public holiday in the Republic of South Africa
“Conditions” the standard terms and conditions of sale set out

in this document and includes any special terms and
conditions agreed in writing between the Company and the
Customer

“Company” SEW-EURODRIVE (Pty) Ltd, a private company duly
incorporated in accordance with the laws of the Republic of South
Africa

“CPA” the Consumer Protection Act, 68 of 2008, as amended from
time to time

“Customer” any party who purchases the Products from the
Company

“Personal Information” has the meaning ascribed thereto in Section

1 of POPIA

“POPIA” the Protection of Personal Information Act 4 of 2013, as
amended from time to time

“Products” any Products purchased by the Customer from the
Company pursuant to these Conditions

“Quotation” a written quotation provided by the Company to the
Customer for the supply of Products

2. Consumer Protection Act

(1) These Conditions are not intended to override the
provisions of the CPA, which shall at all times continue to
govern the Conditions of any supply of Products between the
Company and an individual consumer or a Customer that is a
juristic person with an asset value or annual turnover less than
the threshold published from time to time by the Minister of
Trade and Industry under section 6 of the CPA (EXEMPT
TRANSACTION).

(2)  To the extent that there is any conflict between these
Conditions and the provisions of the CPA in relation to an
Exempt Transaction, the applicable provisions of the CPA will
prevail.

(3) Al the provisions of these Conditions will be deemed to
be qualified to the extent required in order to ensure
compliance with the applicable provisions of the CPA in relation
to an Exempt Transaction and these Conditions must be
interpreted and applied accordingly.

3. Orders and quotations

(1) The Customer shall place orders on the Company as and
when it requires Products. Upon receipt of an order, the
Company shall issue a Quotation to the Customer which,
unless otherwise stated, will be capable of acceptance by the
Customer within a period of 30 (THIRTY) days from the date of
the relevant Quotation, whereafter it will expire and no longer
be capable of acceptance.

(2)  Upon acceptance of a Quotation by the Customer, a
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binding contract shall be deemed to have come into force and
effect, and shall be governed by and subject to these
Conditions, which shall override anything contained in any
other document delivered/supplied by/between the Company
and the Customer.

(3)  Each Quotation shall, once accepted by the Customer, be
a separate and divisible transaction.

(4)  The quantity, quality, and description of any specification
for the Products shall be those set out in the Quotation and the
Customer shall be solely responsible for ensuring the accuracy
of any Quotation, and for providing to the Company any
necessary information relating to the Quotation so as to enable
the Company to perform its obligations.

(5)  Notwithstanding clause (2), quoted prices in respect of
Products (“Purchase Price”) may be increased by the Company
at any time, prior to delivery thereof, in the event of:

e achange in the Customer's order, in respect of either the
quantity of the Products or their designs; and/ or

e an escalation in any importation and/or other applicable

costs, including without limitation, the foreign exchange rate,

costs of raw materials and costs of carriage where the

Products are imported and/or manufactured from imported

material.

(6) An increase in the Purchase Price shall be
communicated to the Customer within a reasonable period of
time, from the time that the Company becomes aware of the
increase.

4,  Statements, purchase price and payment

(1) Where a Customer has no account open with the
Company, the Company shall issue the Customer with an
invoice prior to delivery of the Products, and the Company shall
have no obligation to deliver the Products until payment
thereof, in full, has been received by the Company.

(2)  Where a Customer has a trading account open with the
Company, the Company shall issue the Customer with a
statement of account (“Statement”), at the end of each month,
detailing all amounts owing to the Company as at the end of
the month. The Customer shall have 2 (two) Business Days to
dispute the Statement, failing which, the Statement shall be
deemed to be accepted by the Customer.

(3)  The undisputed amounts reflected in each Statement
shall be paid by the Customer to the Company:

e in South African Rand,;

e infull, free of exchange and without set-off or
deduction; and

e within 30 (Thirty) days of the date of the Statement.

(4) A certificate issued by any director of the Company
(WHOSE AUTHORITY AND APPOINTMENT IT SHALL NOT BE
NECESSARY TO PROVE) stating the amount owing to the
Company by the Customer, the fact that it is due and payable,
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accurate and complete and further agrees to update the
information supplied as and when necessary in order to ensure
the accuracy of the information, failing which the Company will
not be liable for any inaccuracies.

(2)  The Company may grant a credit limit to the Customer
within its sole discretion. This credit limit may be reduced or
withdrawn by the Company at any time, without notice to the
Customer.

(3)  Should the Company elect to withdraw the credit limit,
the full outstanding amount due to the Company by the
Customer on all accounts which the Customer has with the
Company, will immediately become due and payable on the
date of withdrawal of the credit limit.

(4)  The Customer consents to the Company, or it nominated
representatives, making enquiries about the Customer’s credit
record with any credit bureau, reference agency or other credit
provider when assessing the Customer’s credit application. The
Customer further consents to the Company, or its nominated
representative, providing the credit information of the
Customer to any credit bureau, reference agency or other credit
provider.

6.  Delivery

(1) Delivery of the Products shall:

e occur on the date specified in the invoice, or such other
date as indicated by the Company (“Collection Date); and

e be Ex Works.

(2)  The Company shall use reasonable endeavours to deliver
the Products timeously but shall not accept nor be liable for
any penalties, nor be bound or held liable in any way for any
failure to deliver the Products on time. As such, time is not of
the essence.

7. Risk and Ownership

(1) Ownership in and to the Products shall vest in the
Company until such time as the Customer has paid the
Purchase Price relating to the Products, including any interest
thereon, in full.

(2)  Notwithstanding the above and subject to clause 7.3, risk
and in and to the Products shall pass to the Customer as soon
as the Products:

e are, delivered to the Customer, or made available for
collection by the Company to be loaded by the Customer’s
nominated carrier, where the Products are being collected
from the Company’s premises; or

e leave the Company’s premises in the Company’s
nominated carrier where the Products are being delivered by the
Company to the Customer’s nominated address.

(3) Ininstances the Customer fails to accept delivery of the
Products when they are:

e  made available for collection pursuant to clause -

the rate of interest payable thereon, or the date from whicl386€05616(32762)0; or

interest is calculated, shall be prima facie proof of any of the

e  delivered to the Customer's nominated address pursuant

aforegoing for all purposes, including, all legal proceedingslause -935605616(32762)0, the Customer shall assume all risk in and to
the Products and be liable for all costs associated with storing and packing the

5. Credit Limit and Credit Consent

Products notwithstanding the fact that the Products may have not left the

(1) The Customer warrants that the information given If§oitnisany’s premises.
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8.  Warranties and presentation

(1) The Customer hereby warrants to and in favour of the
Company that :

e Ithasthe requisite authority and capacity to enter into these
Conditions;

e |t will make all payments in accordance with the terms
specified in the invoice or agreement, and ensure that it has
sufficient funds to fulfill its payment obligations;

e lts use of the Products will not infringe any third-party
intellectual property rights;

e allinformation provided to the Company, including but not
limited to, financial information and intended use of the Products,
is accurate and correct;

e it will use the Products only for their intended purposes
and in accordance with the manufacturer's guidelines and
specifications; and it shall at all times comply with all applicable
laws, regulations and sanctions of any competent Governmental
or regulatory body.

(2) The Company hereby warrants to and in favour of the
Customer that the Products shall be free of defects in respect of
parts and/ or workmanship existing in the Products at the delivery
date set out in the order and, for a period of 6 (six) months
thereafter (“Warranty Period”) the Company shall, in its sole
discretion, either:

e remedy such defect by adjusting, repairing or replacing the
defective Products, or part thereof; or

e  provide the Customer with a pro-rata refund of the
Purchase Price in respect of such defective Products, and same
shall be the Customer's sole and exclusive remedy against the
Company.

(3)  The Company shall only be obliged to comply with the
provisions of clause (2) if:

e the Customer notifies the Company in writing of such
defect as soon as it becomes aware of such ;

e the Company only uses the Products for their intended
purposes and in accordance with the manufacturer's guidelines
and specifications;

e  the Company is entitled to inspect the defective Products;
and

e the Customer, at its own expense, returns the defective
Products to the Company’s premises if the Company so requires.
(4)  No other warranties or guarantees are made or given by
the Company, whether express, implied in law or residual,
including, without limitation, the warranties of merchantability
and fitness for a particular purpose of the service.

9.  Breach

(1) Should the Customer:

e breach any of the provisions of these Conditions;

e breach any of the warranties provided by it;

e  Deing an individual, dies, is provisionally sequestrated or
declared insolvent;

e  being a company, be dissolved or is liquidated;

e  has ajudgement taken against it and fails to take steps to
satisfy or rescind such judgement within 30 (THIRTY) days after
the granting of such judgement; and/or

e make any general arrangement or composition with its

—
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creditors or any class of creditors, the Company shall be entitled,

without prejudice to its other rights at law including the right to

claim damages (INCLUDING ALL LEGAL COSTS ON AN

ATTORNEY AND OWN CLIENT BASIS AND ANY VALUE ADDED

TAXES), to:

- immediately cancel these Conditions with the Customer;

- suspend delivery of any Products ordered by the
Customer; and/or

- claim immediate payment by the Customer of its
payment obligations then due.

10.  Rights on termination

(1) Notwithstanding anything to the contrary contained
herein, on termination or cancellation of these Conditions for
any reason whatsoever (the “Termination Date”) any amounts
due by the Customer to the Company shall immediately
become due and payable to the Company and the Customer
shall make payment of same to the Company within 7 (seven)
days of the Termination Date.

11 Exclusion of liability and indemnity

(1) The Company shall not be liable to the Customer in any
circumstances whatsoever for any indirect, contingent or
consequential loss (INCLUDING BUT NOT LIMITED TO LOSS
OF REVENUE, LOSS OF BUSINESS, LOSS OF PROFIT AND/OR
LOSS OF DATA) sustained or incurred by the Customer
howsoever arising. These limitations of liability shall apply
regardless of the form of action, whether in contract, delict or
otherwise and regardless of whether the Customer has been
advised as to the possibility of such damages and/or losses
oceurring.

(2)  Notwithstanding anything to the contrary contained in
these Conditions, the Company’s maximum aggregate liability
for any loss, liability, damage or expense of whatsoever nature
that may arise in respect of the Products shall in no event
exceed the total Purchase Price of the Products to which the
claim(s) relates.

(3)  The Company shall not be liable to the Customer in any
circumstances whatsoever for loss or damage sustained or
incurred by the Customer arising out from or in connection
with any injury to persons or damage to property as a result of
use of the Products by the Customer and/or any third party.
(4)  The Customer hereby irrevocably and unconditionally
indemnifies the Company, its directors, employees, agents and
subcontractors (“Indemnitees”) and holds them harmless
against any and all losses, liabilities, damages, claims,
demands, judgments, fines, penalties, costs and expenses of
any nature whatsoever (INCLUDING BUT NOT LIMITED LEGAL
TO COSTS ON THE SCALE BETWEEN ATTORNEY AND OWN
CLIENT) which the Indemnitees may suffer or incur in
connection with or arising out of:

e a breach by the Customer of any of the warranties or
the provisions of this Agreement/these Conditions

e any third-party claims related to the Customer's use,
misuse, or modification of the Products, including but not
limited to, claims for personal injury, property damage, or
product liability.;



SEW-EURODRIVE—Driving the world

65764129 / 0425 Page 4 of 5

e any third-party claims alleging that the Customer's use
of the Products infringes any intellectual property rights;.
and/ or

e the use of the Products by the Customer and/or any
third party.

12 Force Majeure

(1) No failure by the Company to perform in accordance with
any provision of these Conditions shall constitute a breach if
such failure arose as a result of force majeure, including acts
of God, war, strike, fire, power failure, internet service provider
failure, industrial action, civil disorder, export control,
international restrictions, pandemics, e Terms and Conditions
of Purchase of SEW-EURODRIVE GmbH & Co KGpidemics,
sanctions or changes in laws, regulations, ordinances or the
like made by any competent authority or other circumstances
outside the control of the Company.

(2)  Should an event of force majeure continue for a period
of more than 60 (sixty) days, the Company shall be entitled,
but not obliged, to terminate these Conditions by giving the
Customer written notice to that effect.

13  Data protection

(1) The Customer hereby acknowledges that whilst these
Conditions are in force, the Company may require the
Customer to supply the Company with certain Personal
Information (including business contact names, telephone
numbers and email addresses). The Customer consents, in
accordance with the provisions of POPIA, that the Company
may enter, process, store and/or transfer such Personal
Information provided by the Customer to the Company, from
time to time, for the purposes of, inter alia, performing under
these Conditions, and evaluating compliance with these
Conditions.

(2)  The Customer consents to the retention of the Personal
Information for a period to be reasonably determined by the
Company in compliance with the provisions of POPIA.

(3)  The Customer undertakes ensure that all appropriate
consents required for the use and transfer of Personal
Information has been obtained prior to supplying the Company
with such Personal Information.

(4)  The Company shall take all reasonable and appropriate
technical and organizational measures to safeguard personal
information against unauthorized access, loss, destruction, or
damage, in compliance with POPIA.

(5) In the event of a data breach, the Company shall notify
the Customer and the Information Regulator in accordance with
the requirements of POPIA and take all reasonable steps to
mitigate the breach.

(6) The Customer indemnifies the Company against any
claims, penalties, or damages arising from the provision of
false, inaccurate, or unauthorized personal information.

(7) For any questions regarding the use of Personal
Information the Customer is required to contact
Compliance@sew.co.za.
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14 Sanctions and export control

(1) The Customer represents and warrants to the Company
that it will always act in compliance with (i) all laws and
regulations applicable to the Company or the Customer,
including all economic sanctions and export laws, regulations,
rules, or restrictive measures, and (i) import and export
restrictions on materials and items. Adopted and enforced by
governmental authorities of the European Union, the United
Kingdom, the United Nations or the United States (“Economic
Sanctions and Export Control Laws”).

(2) In the event that any applicable Export Control Laws
would prevent the Company not only temporarily from
complying with any of its obligations in terms of the
Conditions, then the Company or Customer shall have the right
to cancel the affected transaction in whole or in part.

(3) Delays caused by licensing procedures by competent
export control authorities shall extend the time of performance
accordingly; this applies in particular to delivery times.

(4)  Any claims for compensation in connection with the
refusal or delay of an application with respect to Export Control
Laws are excluded, unless they concern damages from the
injury of life, body or health or unless the damage was caused
intentionally or gross negligently by either the Company or the
Customer.

(5)  The Customer and the Company undertake to cooperate
in any authorisation/licensing procedures. Upon request, the
Company or Customer shall immediately provide relevant
information/documents (e.g. end-use certificates) that are
required in the application process to the either the Company
or Client.

15 Domcilium and notices

(1) Whenever, by the provisions of these Conditions, notice,
demand or other communication shall or may be given to either
party hereto, the same shall be in writing in English and shall
be addressed to the other party at its address first set forth on
the cover page of these Conditions, or to such other address
or addresses as shall from time to time be designated by prior
written notice by either party.

(2)  The provision of clause (1) shall not operate as to
invalidate the giving or receipt of any written notice, demand or
other communication which is actually received by the
addressee other than by a method set out in clause (1).

16  Dispute resolution

(1) The parties hereto agree that in the event any dispute is
not resolved in the ordinary course of business, the parties
shall in good faith attempt to resolve the dispute through
negotiation by their representatives. All disputes which remain
unresolved within 30 (THIRTY) days of the dispute arising shall
be finally settled by arbitration in South Africa, in accordance
with the laws of the Republic of South Africa and the Rules of
the Arbitration Foundation of Southern Africa  and the
Arbitration Act, 1965 of the Republic of South Africa and any
statutory modification or re-enactment thereof. The award shall
be final and binding upon both the parties. Nothing in this
clause shall prevent either party from seeking from any court
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of competent jurisdiction an interim order restraining the other
Party from doing any act or compelling the other party to do
any act.

17 Suretyship

(1) Only to the extent that a surety is required by the
Company, the signatory to these Conditions hereby
unconditionally and irrevocably binds himself to the Company
as surety for and co-principal debtor of the Customer in respect
of any and all of the Customer’s duties and obligations under
these Conditions, and renounces the benefit of the legal
exceptions of excussion and division, non- indebtedness, error
in calculation and revision of accounts, the force and effect of
which he acknowledges himself to be fully acquainted with.
(2)  For clarification purposes, if the Company does not
require the signatory hereto to bind himself as surety and co-
principal debtor of the Customer, this clause shall be deemed
to be pro non scripto, but without affecting, impairing or
invalidation any of the remaining provisions of these
Conditions which shall continue to be of full force and effect.

18  General

(1) These Conditions supersede all agreements between the
Customer and the Company, and constitutes the entire
agreement between the Customer and the Company, with
respect to the subject matter dealt with herein and no
representation not contained herein shall be of any force
between the Customer and the Company.

(2) No addition to, variation, modification or consensual
cancellation of these Conditions, including this clause (2), shall
be of any force or effect unless in writing and signed by or on
behalf of the Company.

(3)  The Customer shall not be entitled to cede, assign or
transfer all or any of its rights and/or obligations in terms of
this Agreement, without the prior written consent of the
Company.

(4)  If any provision hereof is held to be illegal, invalid or
unenforceable for any reason, such provision shall be deemed
to be pro non scripto, but without affecting, impairing or
invalidation any of the remaining provisions of these
Conditions which shall continue to be of full force and effect.
(5)  These Conditions will be governed by the laws of the
Republic of South Africa and all disputes, actions and other
matters relating thereto will be determined in accordance with
such law.
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