SAWWYO SANYO Component Europe GmbH

SANYO Component Europe GmbH
General terms and conditions of business.
Conditions for delivery and payment.

1. These terms and conditions shall apply as follows.

1.1 These terms and conditions constitute the sole basis for any offer of supply of goods or delivery
of such goods. We shall not accept any conditions of purchase imposed by the purchaser or
any other variant agreements without our prior written confirmation of each item.

1.2 All counterclaims or referrals to the purchaser's conditions of purchase are hereby ex-pressly
excluded.
1.3 For the purposes of these terms and conditions, consumers are defined as a natural person

with whom a business relationship has been entered into, but not one who can be considered
as pursuing commercial or independent professional activities.

14 For the purposes of these terms and conditions, corporate clients are defined as natural or
legal persons or legally authorized unincorporated corporate clients with whom a business
relationship has been entered into, who can be considered to be pursuing commercial or
independent professional activities.

1.5 For the purposes of these terms and conditions, the definition 'purchaser’ includes corporate
clients and consumers.

2, Offer and conclusion of contract
2.1 We reserve the right to withdraw offers at any time prior to acceptance by the purchaser.
2.2 We will consider purchaser orders binding only if we have either confirmed them in writing

(confirmation of order) within two weeks or delivered the goods.

3. Scope of delivery
3.1 The amount and content of each delivery will be as specified in our confirmation of order, or in
our offer if there is no confirmation of order.

We have the right to make technical alterations to the object of delivery if this does not af-fect
its technical function.

Reasonable part deliveries are permitted and may also be invoiced separately.

4. Prices and conditions of payment

41 Prices quoted in an offer do not include shipping costs and are net of value added tax (VAT).
Deliveries to countries outside the European Union (EU) will be invoiced without VAT.
Deliveries to EU countries (except Germany) will only be invoiced without VAT if the
purchaser's VAT registration number is quoted in the order.
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Additional costs for packing, shipping, insurance, customs duty, etc. will be invoiced sepa-
rately.

4.2 Prices are valid for sixth months from the draft of the contract. If delivery times are pro-longed
for reasons we cannot justify, the prices valid at the time are valid. If the price has increased by
more than four percent (4%), the purchaser has the right to withdraw from the contract in
writing within two weeks of notification of the price rise. There is no right of withdrawal from
contract in cases involving the provision of recurrent maintenance ser-vices.

4.3 Interest at base rate plus five percent (5%) will be charged in cases of late payment.

Interest at base rate plus eight percent (8%) will be charged in cases of late payment where the
contractual agreement does not include a consumer.

This does not affect our right to charge for interest on bank credits we have incurred in-stead.

44 We reserve the right to apply payments to a purchaser's existing debts, notwithstanding any
conditions to the contrary on the purchaser's part. If costs and interest have already been
incurred because of the delay, we reserve the right to apply payments first to the costs, then to
the interest, and lastly to the primary obligation.

4.5 The purchaser is not entitled to charge for any claims against us, except when the claim to be
charged is not in dispute, is recognized or legally binding.

The purchaser may only exercise the right to withhold payment in direct connection with a
particular contract.

Where there is an ongoing business relationship, every individual order is deemed to con-
stitute a separate contractual relationship.

5. Delivery period, default, and impossibility of performance

5.1 Any delivery periods or delivery dates mentioned in offers or confirmations of contract are only
binding upon us if they have been agreed expressly in writing to be binding. We will only be in
default if the delay is due to our actions, the provision of service is overdue, and the purchaser
has imposed an appropriate extension of delivery (of at least 14 days) in writing which we have
failed to meet.

5.2 In cases where the fulfilment of our service obligations depends on the purchaser's
collaboration, especially as regards the provision of information, the supply of documents and
materials or other services, the purchaser is responsible for the timely fulfillment of such
collaborative duties.

The purchaser shall be held to be the party chiefly responsible for any delay arising from failure
to fulfill such collaborative duties, or failure to fulfill them within the period specified.

If there is a delay due to the purchaser's failure to perform these collaborative duties punc-
tually, the delivery period will be extended by the time we need to perform our services and
delivery once we have received the information and / or documents required.

5.3 Delivery periods shall be extended for an appropriate period in cases of problems due to
circumstances beyond our control such as strikes, lockouts, technical problems, etc. We
reserve the right to withdraw from the contract without compensation if the delay due to such
events should last longer than six weeks.

5.4 The conditions of the period for delivery are met when the object of delivery has left our factory
premises before expiry of the same, or we have performed the agreed services by this time, or
we have prepared the object of delivery for shipping and informed the pur-chaser that it is
ready to be shipped.

5.5 Although we take every care in selecting our suppliers, and despite their own contractual
obligations to us, they may be unable to supply us in time for us to meet our contractual
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obligations to our purchasers. In the event that we are able to prove any delay is due to our
suppliers' inability to deliver in time, the period of delivery shall be extended by a period equal
to the delay caused by the suppliers' failure to meet their obligations. If it is impossible for us to
deliver an order because of our suppliers' failure to deliver, we reserve the right to withdraw
from the contract.

6. Transfer of risks
6.1 Delivery is from the factory.
6.2 If goods are returned at the purchaser's request, and the purchaser is a corporate client, any

risks of transfer and any insurance of the object of delivery are transferred to the purchaser at
the moment the goods are consigned to the transport company, carrier, or person responsible
for shipping or collecting the goods. This also applies when the place from which the goods are
shipped is not the place to which they were delivered under con-tract and / or when we bear
the shipping costs and / or when we arrange shipping our-selves.

6.3 The same conditions of transfer apply when the purchaser is in default of acceptance.

6.4 If no other arrangements have been agreed, we are entitled, but not obliged, to insure the
goods to be shipped against risks of all kind at the purchaser's expense. This does not affect
the transfer of risks in any way, nor does the assumption of any transport costs aris-ing.

7. Default of acceptance / Compensation

71 The purchaser is in default of acceptance from receipt of the advice of readiness for shipment
of goods if the goods are ready for shipment but shipment is delayed for rea-sons that are the
purchaser's responsibility.

7.2 The purchaser is in default of acceptance in respect of the services and supplies we provide if
we offer these services and supplies at the due time of delivery or offer these services and
supplies after this due time in writing and the purchaser refuses acceptance of these services
and supplies and / or fails to confirm acceptance of the supplies and services within three days
of receipt of an express written request to accept the supplies and services. The legal
conditions governing default of acceptance apply in any case.

7.3 The purchaser in default of acceptance shall pay storage costs equal to 1% of the order price
per month. This does not affect the purchaser's right to prove to us that storage costs are
lower. Reimbursement for additional expenses, especially tender and transport costs remains
unaffected.

7.4 In the event that we are entitled to claim damages for non-fulfilment due to a purchaser's
default of acceptance, our claim for damages from the purchaser can amount to 30% of the
value of the order. This does not affect the purchaser's right to prove that damages are lower.

7.5 We remain entitled to press claims for greater damages than the rates quoted in para-graphs

7.3 and 7.4 above if the actual costs incurred by us are greater.

8. Reservation of ownership

8.1 We reserve the right to retain ownership of the object of delivery until all payments relating to
the contract of supply have been received.
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In cases of defective fulfilment, the purchaser has a basic choice between a claim for lower
payment (reduction) or for the annulling of the contract (withdrawal). However, the purchaser
has no right of withdrawal if the breach of contract is petty, particularly if the only defects are
minor.

If the purchaser is a corporate client, we retain the right of ownership in the object of de-livery
until receipt of all payments relating to the business relationship with the purchaser.

8.2 Except as otherwise stipulated below, the purchaser is not allowed to resell the object of
delivery until full payment of the purchase price has been made. The purchaser is entitled to
resell our objects of delivery in the regular course of his business if it is a normal part of the
purchaser's business to resell our objects of delivery to third parties. The purchaser cedes all
claims to the amount of the invoiced amount (including VAT), in cases of authorized or
unauthorized resale of the object of delivery which arise from the resale to his customer or third
parties, whether or not any further work has been carried out on the object of delivery. We
accept the cession.

The purchaser is empowered to press this claim after cession. This does not affect our right to
press the claim on our own authority, however we undertake not to press the claim if the
purchaser has the right to resell the object of delivery and has fulfilled his obligation to pay us.

8.3 We are entitled to withdraw from the contract and request the return of the object of delivery if
the purchaser is in breach of contract, especially by defaulting on payment and / or breaching
the terms of paragraphs 4 and 5 of these conditions.

In cases where the purchaser is in breach of contract, especially in cases of default on
payment, and the object of delivery has been resold to third parties, the purchaser has the
obligation to inform us of all ceded claims and debtors, to furnish all the information and pass to
us all the documents needed for recovery and to communicate the cession to his debtor. The
purchaser must inform us immediately about a transfer of ownership of the object of delivery
and of any change of address.

8.4 The purchaser must inform us immediately in writing about seizure or other actions by third
parties in respect of the object of delivery and to send us all the documents needed for us to
intervene. The purchaser is liable for any damages arising if the third party is un-able to refund
our legal and other costs of a suit under section 771 of the Federal Civil Law Code.

8.5 The purchaser must adequately insure the object of delivery against theft, break ins, fire and
water damage until the final transfer of ownership. The purchaser must produce evidence of
such insurance at our request. The purchaser must ensure that the object of delivery receives
the correct care and maintenance. If maintenance and inspection work are necessary, the
purchaser must arrange these at his own cost.

8.6 We undertake to release any securities due to us to the purchaser at his request, provided that
their value does not exceed the amount already paid in settlement by more than 20%.

9. Notice of defect / Warranty

9.1.1 Our warranty for corporate clients covers the repair or replacement of defective goods in the
first instance at our discretion.

9.1.2  Our warranty for consumers covers the repair or replacement of defective goods in the first
instance at the consumer's discretion. We retain the right to decline to provide the kind of
warranty requested by the consumer if such provision is only possible at dispropor-tionate
expense and the other kind of warranty has no significant disadvantage for the consumer. As a
rule, warranty will be provided by supplying replacement goods.

9.2 In principle, if the warranty is defective, the purchaser may request either that the price be
lowered (reduction) or that the contract be canceled (withdrawal). However, the purchaser has
no right of withdrawal in cases where the breach of contract is trivial, such as minor defects.
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9.3.1 Corporate clients must check that deliveries/services are complete and free of defects, and
must advise us in writing of apparent defects within two weeks of the date of delivery,
otherwise the claim for warranty will be excluded. The date of mailing the claim will be taken as
the date of notification for this purpose. The corporate client bears the full burden of proof for all
conditions of claim such as the defect and its existence at the time of transfer and acceptance,
the time the defect was noted, and the timely notification of the complaint about the defect.

9.3.2  Consumers must advise us in writing of any apparent defects within two months of determining
that the condition of the goods is contrary to contract. The date the claim is delivered to our
premises will be taken as the date of notification for this purpose. If the consumer fails to
advise us in this way, then the warranty claim is extinguished two months from the date the
defect is noted. This does not apply if the consumer acts in bad faith. The consumer bears the
burden of proof for the time that the defect was noted. The consumer bears the burden of proof
of his decision to purchase the item if this decision was based on inaccurate statements made
by the manufacturer. The consumer bears the burden of proof of defect of the item if it is in a
used condition.

9.4 The customer forfeits any claim for damages due to the defect, if he chooses to exercise his
option to withdraw from the contract on the grounds of material or legal defects following a
failure to fulfill the warranty.

9.5 If the customer chooses to exercise his or her option to claim damages following a failure to
fulfill the warranty, the goods shall remain in his or her possession if this may be reasonably
expected. In this case, the damages will be limited to the difference between the purchase
price and the actual value of the goods. This does not apply if we have in-fringed the terms of
the contract in bad faith.

The period of warranty for corporate clients is one year from the date of delivery of the goods.
The statutory period for consumers is two years from delivery of the goods. The statutory
period for used goods is one year from delivery of the goods. This does not apply if the
purchaser has not informed us within the due period (see paragraphs 3.1 and 3.2 of these
conditions).

9.6 The characteristics of the goods are exclusively described in our specifications, order
confirmations and associated documents, but such description does not constitute a war-ranty
under section 443 of the Civil Law Code.

9.7 In principle, it is agreed that the manufacturer's product description is the sole basis for
describing the characteristics of goods supplied to corporate clients. The manufacturer's public
statements, marketing or advertising do not constitute a contractual specification of the
characteristics of the goods.

Our only obligation if the purchaser receives a defective set of instructions for assembly is to
supply a correct set of instructions for assembly, and this applies only if the defective set of
instructions for assembly impede the correct assembly.

9.8 The purchaser has no claim under warranty if:

a) defects are caused by incorrect handling or excessive use by the purchaser or the party to
whom he has resold the goods

b) the object of delivery has been manufactured according to the purchaser's specifica-tions, in
particular to drawings supplied by the purchaser, and the defect in the object of delivery can be
traced to these specifications or drawings.

Warranty is further excluded if

a) we are not advised in writing of obvious defects within two weeks of delivery, or of hid-den
defects on discovery, but no later than the expiry of the period of warranty of 12 months

b) attempts have been made to repair, carry out maintenance, or perform technical altera-tions
on the goods by the purchaser or third parties, or the goods have been exposed to
environmental conditions that do not meet the manufacturer's requirements for installa-tion
unless the customer can prove that these conditions have not caused the defect.
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c) the goods have not been maintained in accordance with conditions and have not been used
correctly by the customer, the wrong type or voltage of electricity supply has been used, or the
goods have been connected to an unsuitable electrical supply

d) the defect is either an insignificant variation of the contractual characteristics or has an
insignificant effect on the usefulness of the goods

e) the defect is due to fire, lightning, explosion, an increase in voltage on the electricity supply
network, or moisture

f) the serial number, model identification or similar identification marks have been re-moved or
rendered illegible

Claims for warranty must be made in writing with an exact description of the defect which is the
subject of the claim

9.9 We do not issue legally binding guarantees to the customer. This does not take manu-
facturer's guarantees into account

9.10 The purchaser is liable for all costs we incur in carrying out repairs under warranty if it is proved
that his claim has been made on the basis of a non-existent defect, or one that is not covered
by our warranty

10. Limitations of liability

101 In cases of minor breaches of duty due to negligence, our liability is restricted to the
foreseeable immediate compensation for the type of goods and contract concerned

In particular, we accept no liability for loss of profits, damages consequent on defect, and
production losses, nor any capital damages arising, for example in connection with a
breakdown in a security installation, or data loss

This also applies in cases of minor breaches of duty due to the negligence of our legal
representatives or servants

10.2 We accept no liability towards corporate clients in cases of minor breaches of inessential
contractual duties

Liability is limited to the damages foreseeable at the time the contract is concluded in cases of
gross negligence

Liability for gross negligence is excluded if the damages are based on a breach of duty in
relation to an inessential contractual duty by one of our servants

10.3 The limitations of liability in paragraphs 10.1 and 10.2 above do not apply to the pur-chaser's
claims under product liability. Furthermore, these limitations of liability do not ap-ply in cases of
physical injury or damage to health for which we are accountable

10.4 The period in which the purchaser has a right to damages expires one year after delivery of
the goods. This does not apply when we can be accused of bad faith.

10.5 Our liability to pay compensation for material damages we have caused is limited in all cases
to the cover provided by our industrial and product liability insurance policies. We are willing to
inform the purchaser of the amount of cover in each case. If, in the pur-chaser's opinion, the
cover is insufficient, it may be increased as required at the pur-chaser's expense.
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11. Jurisdiction and place of fulfillment

111 The laws of the Federal Republic of Germany to which the unified UN Law of Purchase (CISG)
is appended shall apply to this contract and the legal relationship between the parties

11.2 The registered address of our company is the exclusive place of jurisdiction in the event of any
dispute arising from this contract whether the purchaser is a merchant, legal person under civil
law, or a separate asset under public law. This applies if the purchaser has no general
registered address in Germany, or if his or her dwelling place or regular place of abode are
unknown at the time the suit is entered.

12. Final conditions

121 All commitments, subsidiary agreements, alterations and additions to these terms and
conditions must be made in writing. This also applies to alterations to the requirement to make
such alterations, etc in writing.

12.2 If individual conditions (including these terms and conditions) of the contract with the purchaser
are or become invalid, this does not affect the validity of the remaining condi-tions. The
provision or regulation that is wholly or partially invalid should be replaced with a provision or
regulation that has the closest possible economic effect as the one it re-places.

Copyright © 2004 SANYO Component Europe GmbH. All rights reserved.



