Conditions of Supply | FAULHABER Benelux B.V.

Article 1: Definitions

Unless expressly indicated otherwise, the capitalized terms as used herein shall have the following meanings.

Agreement: the agreement between FAULHABER and the Buyer relating to the purchase, sale and delivery of the Products;

Buyer: any private individual or legal entity having entered, or wishing to enter, into an Agreement with FAULHABER;

Conditions: these general terms and conditions;

FAULHABER: FAULHABER Benelux B.V., a Dutch private limited liability company, having its registered office at High Tech
Campus 9 unit 209, 5656AE Eindhoven, the Netherlands and registered at Chamber of Commerce under
number 62942409, as well as any of its affiliated legal entities;

In Writing: by letter, by telefax or electronically such as by e-mail;

Order: any instructions of the Buyer issued to FAULHABER in writing, orally or electronically, relating to the
supply of the Products;

Party/Parties: FAULHABER and the Buyer, jointly or each individually;

Product(s): any products marketed by FAULHABER.

Article 2: Scope of application and formation of Agreements

. The provisions of these Conditions shall apply to all quotations issued by FAULHABER (including but not limited to

offers or requests for offers) and the Agreements entered into and to be entered into by it, to the extent not expressly
agreed otherwise between the Parties In Writing.

. The applicability of the Buyer’s general conditions is hereby explicitly waived. By the mere entering into an Agree-
ment the Buyer waives any general conditions on its part, so that all Agreements shall be governed exclusively by the
present Conditions.

Any derogations from these Conditions shall be binding on FAULHABER only if and to the extent confirmed by
FAULHABER In Writing and only in respect of the offers and Agreements to which they apply. With respect to the

other offers and Agreements these Conditions shall remain in full force and effect.

In the event of conflict between the provisions of the Conditions and any Agreement, the Agreement shall prevail.
In the event that one or more provisions of these Conditions shall for any reason be held to be invalid, unlawful or
unenforceable, such invalidity, unlawfulness or unenforceability shall not affect the validity of the remaining provi-

sions. In such case, the Parties shall replace the invalid or unenforceable provision by a similar but valid and legally

enforceable provision as near in effect as the invalid or legally unenforceable provision, taking into account the
intent of the invalid or legally unenforceable provision to the greatest extent possible.

All offers from FAULHABER, made in any form whatsoever, shall be without obligation and are non-binding. All offers

from FAULHABER may be revoked at any time. The same holds true if they set a term for acceptance. They shall not be
binding on FAULHABER and shall constitute only an invitation to place an Order, unless expressly provided otherwise
by FAULHABER In Writing. FAULHABER shall be authorized, if deemed necessary or conducive to proper execution of

the Order placed, to engage third parties in the performance of the Agreement, the costs of which shall be passed on
to the Buyer in accordance with the quotation provided.

All descriptions, illustrations and/or samples, etc., used by FAULHABER to inform the Buyer of the Products to be

offered and their possible use, including advertisements and price lists, shall merely serve to give a general impression

of the Products. Such information shall not form part of the Agreement between the Parties and the Buyer cannot
derive any rights from it.

If the Buyer acts in the course of a profession or business, Articles 6:227b (1) and 6:227¢ of the Dutch Civil Code
(Burgerlijk Wetboek - BW) shall not apply.

Article 3: Price and payment

. Unless agreed otherwise In Writing in the relevant Agreement the prices quoted by FAULHABER shall be exclusive of

btw (Dutch VAT), import duties and other taxes, levies or duties and costs of packaging.

. Invoices shall be due for payment within 30 days after receipt of invoice, net. Payment shall be made to a bank ac-
count designated by FAULHABER. Invoices sent by e-mail shall be considered to have been received by the Buyer on
the day they were sent.

Bills of exchange shall only be accepted as payment subject to a separate agreement; discounts and expenses shall be
charged at the customary bank rate.

In case of late or incorrect payment, the Buyer shall be in default by operation of law, without any further notice
of default being required, as from expiry of the payment term, as from which time the Buyer shall pay interest on
the payable amount (including BTW) equal to the statutory interest for commercial agreements (in Dutch: wettelijke
handelsrente) as referred to in Article 6:119a BW and 6:120 BW. The payment including the statutory interest for
commercial agreements shall be immediately due and payable.

If the Buyer is in default in the performance of one or more of its obligations, all extrajudicial costs shall be borne
and payable by the Buyer, equal to 15% of the principal sum claimed (exclusive of interest) or the actual costs of
collection, whichever is higher.

If the Buyer is of the opinion that the amounts invoiced to it by FAULHABER are incorrect, it shall object In Writing
within eight (8) days of the date of the invoice, specifying its objections, failing which the Buyer shall forfeit its right
to object to the amount or composition of the invoice.

Regardless of whether FAULHABER has fully performed under the Agreement, everything that the Buyer owes or
will owe him under the Agreement will be immediately due and payable if: a payment term has been exceeded;
the bankruptcy or suspension of payment of Buyer has been applied for; goods or claims of Buyer have been seized;
In the event of a legal entity, the Buyer has been dissolved or liquidated;

The Buyer is not entitled to set off claims or assert a right of retention unless the Buyer’s claims are undisputed or
have been declared final and absolute by a court.

The prices of Products used by FAULHABER shall be confirmed in the order confirmation and shall be based on the
price-determining factors known at the time of formation of the Agreement. Any discounts granted shall apply
exclusively to the Agreements to which they have expressly been declared applicable.

. FAULHABER may, from time to time and in its sole discretion, change the prices of the Products due to an increase
in (operating) costs arising from or related to, without limitation: a) foreign currency exchange variation; (b) incre-
ased cost of third-party content, labor and materials; (c) impact of duties, tariffs, and other government actions;
and (d) any other circumstances that increase FAULHABER's costs, including, without limitation, increases in freight
and transportation, insurance premiums, labor, material or component costs, and increased costs due to inflation.
FAULHABER shall notify the Buyer of price changes, if any.

.After communication of the price adjustment as referred to in paragraph 10 of this article, the Buyer shall be entitled
to dissolute (in Dutch: ontbinden) the Agreement only if FAULHABER'’s adjustment of the stipulated price involves
an increase of over 25% of the initial price and occurs within three (3) months of entering into the Agreement. Dis-
solution by the Buyer shall be effected In Writing within one (1) week of notification of a price adjustment. Absent
the Buyer’s dissolution of the Agreement In Writing within one (1) week of notification of the price adjustment, the
Parties shall be deemed to have reached agreement on the price increase communicated by FAULHABER.

Article 4: Delivery/Risk and Delivery Times

. Unless agreed otherwise In Writing, delivery shall be Ex Works (Incoterms 2020) FAULHABER's production facility.
FAULHABER shall be entitled to deliver in consignments (partial deliveries), which consignments may be invoiced

separately. In such event the Buyer shall arrange payment in accordance with the provisions of article

Delivery times stated shall be estimates only. In no event shall the delivery times stated be deemed to be firm dates,
unless expressly agreed otherwise In Writing. FAULHABER shall at all times be entitled to deliver the Products to the
Buyer prior to the delivery date stated.

In the event that any delivery time is exceeded, FAULHABER shall not be liable to pay any compensation. After a

delivery time is exceeded by at least two (2) months, the Buyer may give FAULHABER written notice of default by
registered letter, granting a final (reasonable) term for delivery. If delivery does not take place as yet within the term

set, the Buyer shall be entitled to dissolve the Agreement, unless FAULHABER is subject to force majeure (see article

9 of Conditions). In no event, however, shall the Buyer be entitled to any penalty or damages.

In the event of additional work, the delivery time shall be extended with the time that FAULHABER needs to carry

out the additional work. FAULHABER shall at its sole discretion determine and decide whether it will accept any

additional work, the additional costs of the additional work, how much time is needed for the additional work and
the delivery thereof. If the additional work cannot be fitted into FAULHABER's work schedule, FAULHABER will carry
out the additional work when its schedule permits such additional work.

If there is a suspension of obligations by FAULHABER, the delivery time and/or work period will be extended for the

duration of the suspension of obligations by FAULHABER. After ending the suspension of obligations, FAULHABER

shall at its sole discretion reschedule the delivery time according to its schedule. Any delay and the consequences
thereof will be borne by the Buyer.

Buyer is obliged to pay all costs incurred by FAULHABER as a result of a delay in delivery time and/or work period as
referred to in paragraphs 5 and 6 of this Article.

Any assignments by the Buyer for FAULHABER to transport, ship and/or insure the Products shall be performed by
FAULHABER only if the Buyer has declared In Writing that it will pay the associated costs and bear the resulting (addi-

tional) risk and cover such risk by means of (additional) insurance, all without prejudice to the provisions of this article.

. Dissolution (in Dutch: ontbinding) of the Agreement by the Buyer shall, in principle, not be possible. If, nevertheless,

the Buyer dissolves all or part of the Agreement, it shall pay to FAULHABER - in addition to compensation of damage
as a result of the dissolution - the price of the Products that FAULHABER cannot reasonably sell and deliver to a third
party (e.g. if the Products were specifically manufactured for the Buyer), or - if the Products can be sold and delivered
to a third party or if, for any reason whatsoever, payment in full is not an option - 50% of the price of the relevant
Products by way of dissolution costs.

Article 5: Retention of Title
. Without prejudice to the provisions of article 4, in respect of transfer of risk, title to the delivered Products shall
not pass to the Buyer until the Buyer has performed its payment obligations under the Agreement underlying the
delivery, including damages, costs, interest and penalties, if any, even if security for payment has been provided.
As long as the Buyer has not performed the foregoing payment obligations, the Buyer shall not be entitled to grant
third parties a right of pledge or non-possessory pledge in respect of the Products delivered by FAULHABER, or to bor-
row money on or rent out such Products, or in any way or by any title whatsoever surrender control of such Products,
save as provided in paragraph 3 of this article. In the event of attachment of the delivered Products by a third party,
on any ground whatsoever, the Buyer shall immediately notify FAULHABER In Writing.
As long as the Buyer has not paid the debts referred to above, the Buyer may use, process or sell the Products in
the normal course of its business, on the understanding that, as long as the Buyer has not fully paid the Products,
FAULHABER shall take the Buyer’s place in respect of the Buyer’s rights vis-a-vis its buyer or buyers. The said rights
shall expressly include all claims against such buyers. The Buyer hereby assigns such rights, at present and for the
future, to FAULHABER, which assignment FAULHABER hereby accepts now and for the future. Upon FAULHABER's
request, Buyer shall immediately, and in any event within one (1) week, notify FAULHABER In Writing of the en-
visaged use, process or selling of the Products accompanied with all necessary information that FAULHABER may
reasonably require.

If the Buyer fails to perform its obligations or if there is a reasonable fear that it will not do so, FAULHABER shall be

entitled to remove or cause the removal of the Products delivered subject to the retention of title as referred to in
paragraph 1 of this article from the Buyer or from any third parties. The Buyer shall be under obligation to render all
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assistance in this respect, on penalty of forfeiture of a penalty equal to 15% of the (invoice) amount due by it per day
or part of a day.
Article 6: Complaints
. Promptly upon taking delivery of the Products, the Buyer shall inspect the quantities and types of Products, the
packing, as well as the quality for possible irregularities, shortages, damage, and possible defects.
The Buyer shall with due urgency (in Dutch: met bekwame spoed) state any complaints about quantities, types and
packing of the Products on the shipping document or delivery note, on penalty of forfeiture of the right to complain.
Any visible defects to the Products and/or packing shall be reported In Writing with due urgency but in any event
within five (5) business days of receipt of the Products, accurately stating the nature of and ground for the comp-
laints, failing which the Buyer shall be deemed to have accepted the Products.
Putting the Products into operation or processing or reselling the Products shall be deemed to constitute acceptance
by the Buyer.
. The provisions of paragraphs 2 and 3 shall not affect the Buyer’s rights in the event of hidden defects. The Buyer
shall report any hidden defects In Writing to FAULHABER within five (5) business days after they have been, or could
reasonable be, discovered, but in no event later than six (6) months after receipt of the Products.
In the event of a complaint the Buyer shall keep the Products complained about at FAULHABER's disposal for further
inspection. Furthermore, the Buyer shall also otherwise render its cooperation in a possible inspection of the Products
by FAULHABER and grant FAULHABER access to its premises for that purpose.
. A complaint shall not entitle the Buyer to suspend its payment or other obligations vis-a-vis FAULHABER and/or to
invoke set off.
The Products may be returned only with the prior written consent of FAULHABER, on conditions subsequently to be
determined by FAULHABER relating, inter alia, to the costs and method of return. In the event that the Products are
returned without FAULHABER's consent, shipment and storage of the Products shall be at the Buyer's expense and risk.
Article 7: Warranty
. FAULHABER warrants that at the time of delivery the Products conform to the agreed quantities and types and the
applicable product specifications as set forth in the Agreement. The warranty period is 12 months after the date of
the first delivery of the Product. For a warranty claim to be valid (i) notification must be made before the end of the
warranty period; (ii) conform to any additional stipulations of the warranty period, as defined below; (i) must be
substantiated with original proof of purchase, including the serial number of the Product(s).
The warranty shall exclusively mean that FAULHABER - at FAULHABER's discretion - is under the obligation to deliver
as yet any missing Products, to replace or repair the delivered Products, or if such subsequent remedy is only possible
by incurring unreasonable costs, to take back the Products and credit the Buyer for the relevant invoice amount, as
well as to reimburse the costs related to return of the Products. In no event shall FAULHABER be under any further
obligation, including an obligation to reimburse any other costs, or pay damages and/or interest.
. Any documentation (including brochures), disclaimers, recommendations for use and properties of the Products deli-
vered, other recommendations and support shall be provided by FAULHABER to the best of its knowledge and ability.
FAULHABER does not warrant that the information thus obtained is correct and complete and shall not be liable to
the Buyer in that respect in any way whatsoever.
Any other conditions and warranties relating to the quality of the Products or their fitness for their intended use,
either individually or combined with other materials, shall apply only if agreed In Writing between the Parties.
All warranty claims shall expire if the Buyer processes, incorporates or modifies the Products delivered without
FAULHABER's prior consent In Writing.
Article 8: Liability and Indemnity
. FAULHABER's entire liability to the Buyer shall be limited to performance of FAULHABER's obligations as described in ar-
ticles6and7.Otherthanthat, FAULHABER will not beliable forany damage unless provided otherwise in the Agreement.
. In no event shall FAULHABER be liable for any damage as a result of use of the Products by the Buyer or by third par-
ties, unless due to wilful misconduct or gross negligence for which FAULHABER is liable. Liability for damage caused
by non-managerial staff of FAULHABER or third parties engaged by it, indirect damage, consequential damage,
non-material damage, trading loss or environmental damage, including lost turnover and profit, losses incurred, loss
of market share, stagnation in production, investments made, goodwill acquired, damage to reputation, etc,, is also
expressly excluded.
If and to the extent that, despite the provisions of paragraphs 1 and 2 of this article, FAULHABER is still liable on any
basis whatsoever, such liability shall be limited to the amount of the net invoice value of the Products that caused the
damage, provided that FAULHABER's liability shall at all times be limited to a maximum amount of EUR 250,000 (in
words: two hundred and fifty thousand euros) per Agreement.
. The Buyer shall indemnify FAULHABER against any third-party claims, by any title whatsoever, that may arise in con-
nection with Products delivered by the Buyer to such third parties, unless it is established in court that such claims are
the result of product liability and the Buyer also demonstrates that it is not to blame in any way whatsoever.
A right of action to claim damages becomes prescribed on the expiry of one year from the day the Buyer becomes
aware of the inflicted damage.
Buyer shall indemnify and hold harmless FAULHABER against any costs, damages and expenses claimed by third par-
ties, including Buyer’s employees, arising from Buyer’s omission or intentional acts resulting in the death of or injury
to any person or persons or any damage to property.
Without prejudice to Article 8 paragraph 4, the Buyer shall indemnify and hold harmless FAULHABER against all third-
party claims for product liability stemming from a defect in a product supplied by Buyer to a third party and of which
the Products or materials supplied by FAULHABER are a part of. The Buyer is required to compensate FAULHABER for
all damage suffered in this connection, including the full costs of defence.
Article 9: Force Majeure
. Force majeure shall be taken to mean any circumstances with respect to persons and/or materials used, or habitually
used, by FAULHABER in the performance of the Agreement, of such a nature that they render performance of the
Agreement impossible or burdensome and/or disproportionally expensive to such an extent that FAULHABER can no
longer or not immediately be required to perform the Agreement.
In any event force majeure shall include but not be limited to: war and comparable situations; government measures;
strike; exclusion; obstruction by third parties; transport problems, including delays at country borders; technical com-
plications unforeseen by the Parties; epidemics such as but not limited to COVID-19 including mutations thereof; sta-
gnation as a result of time lost through frost and other weather conditions; fire, explosion, other serious malfunctions
at FAULHABER's business that do not come under FAULHABER's scope of risk, and the situation where a performance
to be rendered by a third party that is important to the performance to be rendered by FAULHABER is not rendered,
or not rendered properly or in good time.
During a situation of force majeure FAULHABER's delivery and other obligations shall be suspended. If the period
during which performance by FAULHABER of its obligations is impossible due to force majeure continues for more
than one (1) month, FAULHABER shall be entitled to terminate the Agreement and shall be relieved from its duty to
perform its obligations under the Agreement and from any liability in damages or from any other contractual remedy
for breach of contract.
. The Buyer, however, shall not be entitled to terminate the Agreement, unless the Buyer can demonstrate that earlier
performance is essential to its business operations. In such event termination shall be effected In Writing within five
(5) days of expiry of the term of one (1) month.
If, upon occurrence of the situation of force majeure, FAULHABER had already partially performed its obligations
or can only partially perform its obligations, it shall be entitled to invoice the part already delivered and/or the part
to be delivered separately, and the Buyer shall be under the obligation to pay the relevant invoice as if it were a
separate agreement. The foregoing does, however, not apply if the part already delivered and/or to be delivered has
no independent value.
Article 10: Intellectual and Industrial Property
. FAULHABER shall be the exclusive owner of all intellectual and industrial property rights in the Product, packing, user
instructions, etc., and/or that can be enforced, and/or may be obtained in connection with the Product, packing, user
instructions, etc. The Buyer shall not be entitled to use the packing and/or user instructions, etc. without FAULHABER's
express written consent.
The Buyer shall promptly and specifically notify FAULHABER of any infringement of FAULHABER's intellectual pro-
perty rights, of any nature whatsoever that may come to its knowledge. Furthermore, the Buyer shall indemnify
FAULHABER against any claims as a result of any form of infringement of the said rights and compensate FAULHABER
for any damage as a result of any infringement. In the event of alleged or actual infringement, FAULHABER shall im-
mediately be entitled to suspend performance of all or part of the Agreement or terminate the Agreement forthwith.
Article 11: Processing of Personal Data
1. Insofar as personal data is processed within the framework of these Conditions or the Agreement to which these
Conditions apply, FAULHABER and Buyer will do so with due observance of the obligations of the GDPR as further
elaborated in our Privacy Policy which can be found at https://www.FAULHABER.com/en/contact/data-privacy/
Article 12: Applicable Law and Disputes
. The Agreements and these Conditions, including the formation, shall be exclusively construed in accordance with and
governed by Dutch law without regards to the conflicts of law rules thereof and specifically excluding the Convention
on International Sales of Goods of 1980 (CISG).
Any disputes, including disputes that are considered as such by one of the Parties only, as a result of, or in connection
with, an Agreement governed by these Conditions, or the relevant Conditions themselves and their interpretation
or implementation, either of a factual or of a legal nature, shall be exclusively decided by the competent court in
the district of Oost-Brabant, location Eindhoven, the Netherlands. Notwithstanding the exclusive competence of the
competent court in the district of Oost-Brabant, location Eindhoven, only FAULHABER shall have the additional right
to submit a dispute to the competent court in the district where the Buyer is based.
Article 13: Miscellaneous
1. Any provision of the Agreement and Conditions that expressly or by implication is intended to come into or continue
in force on or after termination or expiry of this Agreement shall remain in full force and effect.
FAULHABER's delaying or failing to enforce any right or to exercise any remedy hereunder shall not act as a waiver
by FAULHABER of such right or remedy. The waiver for a breach or a default under a provision hereunder, may be
effected only by a written document signed by FAULHABER and will not constitute a waiver of (i) any other breach,
(i) any other default or (iii) said provision in general.
Any and all rights and remedies of FAULHABER upon the Buyer’s breach of or default under the Agreement and/
or Conditions (whether expressly conferred by this Agreement and/or Conditions or otherwise) shall be deemed
cumulative with and not exclusive of any other right or remedy conferred by the Agreement and/or Conditions on
FAULHABER, and the exercise of any remedy shall not preclude the exercise of any other.
4. The Agreement and Conditions constitute the entire agreement and understanding between the Parties in respect
of the subject-matter contained herein and supersedes all previous agreements and understandings related thereto,
unless explicitly agreed otherwise.
Buyer cannot and shall not assign in whole or in part the Agreement, its rights and obligations arising out of the Ag-
reement and/or Conditions to a third party without the prior written consent of FAULHABER. This provision shall have
effect under the law of obligations as well as under property law as meant in article 3:83 (2) of the Dutch Civil Code.
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