Eickhoff Wind Asia Private Limited

General Terms and Conditions of Delivery and Payment

Definition of Terms

These General Terms and Conditions (hereinafter referred to as GTC) are
the sole conditions pertinent for delivery of Goods and Payment of Eickhoff
Wind Asia Private Limited (hereinafter referred to as “Eickhoff”),
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recognized by Eickhoff. The purchaser meyfurthermore only exercise its right
of retention to the extent its counterclaim is based on the same business
relationship.

6. Besides the statutory provisions, the purchaser may be put in default by
The word “contract”, collectively means these GTC, the requirements, being served a reminder after expiration of the due date. If the date of
attributes and specifications that are set out in the purchase order, statement payment is fixed as a calendar day, the purchaser is put in default without
of work (if any), specifications, and any other documents specifically adopted need for a reminder. If the purchaser is in default of payment, Eickhoff shall
by reference in any such documents , whereby Eickhoff and the purchaser also be entitled to retain all supplies or services. Eickhoff shall furthermore
expressly agree, among other things, on the type and quantity of the Goods be entitled to charge the legal default interest rate in case of default of
to be supplied, the pricing of the Goods, and the payment terms. payment.
The word “order” shall mean purchase order issued by Eickhoff to the VI. Specifications
purchaser for supply of goods. The information as regards specifications of Goods given to Eickhoff are
strictly to be adhered by the purchaser. There should be no alteration of
Scope whatsoever nature to the specifications provided after the acceptance of the
The following terms and conditions shall apply exclusively; any conflicting or order by Eickhoff. If there are any changes/modifications to the specification
deviating terms and conditions of the purchaser shall not be recognized by provided;
Eickhoff, unless Eickhoff has expressly agreed to their validity prior in writing.
The following terms and conditions shall apply even if Eickhoff executes A)  such modifications in the design shall be permitted only once at the
delivery to the purchaser without reservation, in full awareness of conflicting discretion of Eickhoff and the purchaser may be charged any additional
or deviating terms of the terms and conditions of the purchaser. fees for the said modification.
,ll;\nyfe;gr(te_emenlts or anmllarzqgreggﬁnés dévLar:mf? fArom thes(;jedterm? shallr?olf B)  Eickhoff also reserves the right to make changes in the design of
€ Elective uniess approved In writing by Eicknofl. Approved deviations sha components or material which in Eickhoff's judgement are necessary or
only apply to a certain individual case and shall have no effect in future. which are necessitated as per Eickhoff's design and engineering team
which will be informed to the purchaser.
Conclusion of Contract - Offers
Eickhoff's offers are subject to change and without engagement unless VII. Retention of Title
Eickhoff has expressly designated them as binding in writing. 1. Eickhoff shall retain title to the delivery items until receipt of all payments
Eickhoff shall retain all property rights and copyrights for illustrations, arising from the business relationship with the purchaser.
drawings and other submitted documents. Any disclosure to third parties by 2. Eickhoff shall retain all property rights and copyrights for illustrations,
the purchaser shall require the express and previous written consent of drawings and other submitted documents. Any disclosure to third parties by
Eickhoff. the purchaser shall require our express and previous written consent.
An order placed by the purchaser shall be deemed to be a legally binding 3. The purchaser shall adequately insure the goods at its own expense in the
offer to conclude a contract. A supply agreement shall only enter into effect name of Eickhoff against damage by fire, water and theft for the
upon a written acknowledgement of order by Eickhoff. Forwarding by reinstatement value and furnish proof of the same to Eickhoff.
electronic transmission shall be deemed as satisfying the written form 4. The purchaser shall be entitled to resell the goods subject to retention of title
requirement. in its ordinary course of business. The purchaser assigns to Eickhoff its
Orders transmitted electronically shall be deemed to be received by Eickhoff claims resulting from the resale of the goods subject to retention of title
at the time they are called up and opened. Eickhoff reserves the right to delete already at this stage. Eickhoff accepts such assignment. The purchaser shall
orders without opening. be authorized to collect the assigned claims as long as the purchaser fulfils
When being exported out of India, goods may be subject to the custom its payment obligations. If the purchaser is in default of payment, Eickhoff
regulation of the importing country. Contract fulfilment by Eickhoff is with the shall be entitled to withdraw such collection authorization. In such a case the
proviso that suchfulfiiment is not hindered by national and international purchaser shall be obliged, upon Eickhoff's request, to provide Eickhoff with
regulations of the foreign trade law or embargos and / or other sanctions. all the details required for collection and to allow an Eickhoff representative
to verify the status of the assigned claim by consulting the purchaser's
Parts sent in for Assembly or Purchaser-supplied Parts accounting documents. The purchaser shall furthermore notify its debtors of
Parts sent in for assembly or purchaser-supplied parts shall be delivered free such assignment. - _
our works and, if required, in good packaging with the inclusion of a wayhbill 5. In case Eickhoffs title to the goods extinguishes due to the goods being
and delivery note. combined or processedand the purchaser becomes the owner of the
A dispatch note quoting our reference number shall be sent to us. delivery item, the purchaser shall hereby asign to Eickhoff in advance a pro
The material and technical properties of sent-in parts shall be made known. rata co-ownership share in the value of the new item that is being produced.
Pre-machined parts or parts provided for assembly shall be delivered in the Eickhoff hereby accepts such assignment. Transfer shall be replaced by
correct size and within the required tolerances. In the event of failure to fulfil free-of- charge safekeeping.
these preconditions we are entitled to invoice the costs of additional work 6. The purchaser shall notify Eickhoff immediately of any third-party claims to
and to seek compensation for prematurely worn or damaged tools or to Eickhoff's property and, upon agreement with Eickhoff, the purchaser
rescind the contract, in which case the purchaser is required to reimburse the hereby undertakes to take reasonable legal steps against such claims at its
corresponding part of the contract price and the aforesaid additional costs. own expense.
Faultily pre-machined parts or defective parts provided for assembly may be 7. In case of default of payment by the purchaser or if an application to subject
reworked or returned at the expense of the purchaser without consultation. the purchaser's assets to insolvency proceedings has been filed or in the
Waste material from parts sentin for handling or processing shall become our event of an assignment of the contingent rights to third parties or where the
property. purchaser's business is transferred to a third party, Eickhoff shall be entitled
to take back the delivered goods and to have access to the purchaser's
Prices - Terms of Payment premises for such purpose. We shalll thereupon have the right to freely
All prices quoted by Eickhoff are ex Eickhoff distribution warehouse plus d!spose ofthe goods subject _to retention of t'tlef' Any proc_eeds from such
statutory value added tax applicable at the time of invoicing, without disposal shall be sv_et off against the purchaser's debts (minus reasonable
packaging. The latter shall be invoiced separately. expenses for such disposal). \
Price changes shall be admissible with the proviso that more than 12 (twelve) 8. E'Ckh_o_ﬁ undertakes upon the purchaser's request to relea_ls_e any collateral
months lie between the conclusion of the contract and the agreed delivery securities to the extent thel value Qf such collateral securities exceeds the
date. If salaries and wages, material costs or market acquisition prices value of the_as of yet unfulfilled clz?ums to be secured by more than 10 % In
increase thereafter up to completion of the delivery, Eickhoff shall be entitled such case Eickhoff shall have the right to freely select the collateral securities
to increase the price in a reasonable manner in accordance with the cost to be released.
increases. The purchaser shall only be entitled to rescind the contract if such
price increase exceeds the increase in general costs of living between the VIII. Delivery, Delivery Date
time of order placement and the time of delivery to a more than insignificant 1. Adherence to delivery and service dates shall be subject to timely receipt of
degree. all documents, necessary permissions and releases to be provided by the
Invoices are due for payment within 10 (ten) days upon receipt of invoice purchaser, and to timely provision of all information and fulfilment of all other
without any deduction. Without prejudice thereto, Eickhoff shall be entitled obligations by the purchaser. In case such pre- conditions are not fulfilled in
at any time to make delivery contingenton matching payment with delivery due time, the delivery times shall be extended accordingly. This, however,
without giving any reasons. shall not apply if Eickhoff is responsible for such delay.
For all means of payment, the day of receipt of payment shall be deemed to 2. Eickhoff shall only have the right to execute partial shipments if;
be the day on which Eickhoff or third parties holding a claim against Eickhoff, a) the partial shipment can be used by the purchaser within the scope of the
may dispose of the funds. contractuallyintended purpose; )
The purchaser shall only have a right of retention and/or rights of set-off if its b) delivery of the remaining ordered goods is ensured and )
counterclaims have been legally established, are undisputed and ?otsTe purchaser does not thereby incur substantial additional expenditure or
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XI.

XII.

Xl

Should delivery be delayed due to the purchaser's fault, the goods shall
be deposited or stored in Eickhoff's premises at the purchaser's risk and
expense.

In cases of force majeure events such as strikes, pandemic, lockdown
restrictions (partial or full), non-culpable inability to perform and
unfavourable weather conditions or any events or conditions which are
beyond the reasonable control of the parties including non-availability of
input material or essential ingredient of the goods, the delivery period shall
be extended by the period of time corresponding to the duration of such
event beyond Eickhoff's control.

The delivery time shall be deemed complied with when the delivery item
has left the works by the end of that time or when readiness for dispatch
has been notified.

Delayed Delivery

The delivery time is based on the agreements between the contracting
parties.

Should Eickhoff be in default with delivery, the purchaser shall be entitled
to payment of a lump sum penalty subject to grace period, if any. Such
penalty is fixed at 0.5% of the purchase price for every full week of delay
and limited to a maximum of 5% of the contract price.

Should Eickhoff be in default with a partial shipment, such lump sum
penalty shall be calculated on the basis of the purchase price of the as of
yet unaccepted parts.

Claims for damages on the grounds of delay and exceeding such lump
sum penalties shall not be filed unless such delay is attributable to willful
intent or gross negligence by Eickhoff or was the result of an essential
infringement of the contract or caused injury to life, body or health.

Order Cancellation

Eickhoff retains the right to cancel the order within 10 (ten) days from the
date of the order. Any cancellation of purchase orders by either Party shall
be in writing.

Further, Eickhoff may immediately terminate the order, even after the
performance (or part performance) by Eickhoff of its obligations, by
providing written notice to the purchaser if purchaser (i) breaches any term
or condition of the order and fails to remedy such breach within 7 (seven)
days from date of intimation by Eickhoff of breach, or (ii) becomes insolvent
or subject to any proceeding under any bankruptcy or insolvency law.

The termination of the Contract howsoever arising is without prejudice to
the rights, duties and liabilities of either Party, accrued prior to termination.

Shipment - Passing of Risk

Unless stated otherwise in the acknowledgement of order, delivery "ex
works" shall be deemed to have been agreed. Shipment shall be at the risk
and expense of the purchaser.

To the extent that Eickhoff is obliged to take back the packaging material
used for transportation and/or sales according to the packaging regulation,
the Purchaser shall bear the return transportation costs and the reasonable
costs of disposal.

Notwithstanding the passing of title in goods under clause VIl herein, the
risk shall pass to the purchaser no later than upon shipment of the delivery
items even if carriage paid delivery and erection have been agreed upon.

Proprietary Rights

The purchaser shall notify Eickhoff immediately of any alleged infringement
of third-party proprietary rights regarding the supplied products and shall
leave legal defense to Eickhoff's own discretion at its expense.

I. Warranty / Liability / Damages
The purchaser undertakes to inspect the Goods received for defects upon
receipt. The purchaser shallimmediately notify Eickhoff in writing of obvious
defects but no later than 10 (ten) business days upon receipt of the delivery,
and of hidden defects within 5 (five) business days upon detection. The
delivery shall otherwise be deemed to have been accepted.
The Purchaser shall give Eickhoff the opportunity to verify the complaint
and shall in particular provide Eickhoff with the damaged goods and the
corresponding packaging for inspection, failing which Eickhoff shall be
released of its liability towards any defective goods.
If a rectification of defects or a replacement delivery is not feasible or
refused or not carried out or failed for other reasons attributable to Eickhoff
within a reasonable period of time granted by the purchaser, the purchaser
has the option to either rescind the contract or to reduce the purchase price
at its own discretion. In such cases there is no need for setting a deadline
unless required by law.
Warranty claims shall be excluded for defects that are not attributable to
Eickhoff except where a contractually assured property is absent.
Components which are typically exposed to natural tear and wear or
damaged due to faulty or negligent treatment after passing of risk, shall also
be excluded from the right to claim damages for defects.
Any additional claims by the purchaser, in particular to damages instead of
performance and to replacement of another direct or indirect damage,
including collateral or consequential damage, irrespective of their legal
grounds, shall be excluded.
This shall not apply in cases where
a) Eickhoff fraudulently concealed a defect in title or a material defect or
gave a guarantee for their absence or for the healthy condition of the
goods;
b) the damage is attributable to willful intent or gross negligence by
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XIV.

1.

2.

3.

XV.

XVI.

Eickhoff, or to a negligent infringement of essential contractual obligations
by Eickhoff or such persons; a culpable infringement of obligations by
Eickhoff caused injury to body or health;

c) the product liability law is applicable.

In the event of negligence Eickhoff's obligation to compensate shall,
however, be limited to 50 % of the contract price under the contract.

The provisions pursuant to the above sub-section shall apply accordingly to
direct claims by the purchaser against Eickhoff's legal representatives and
vicarious agents.

In case the purchaser faces penalties (contractual penalties, lump sum
penalty, etc.) from a third party, it shall, irrespective of the other
preconditions, only be entitled to claim compensation for damages against
Eickhoff, when this has been previously expressly agreed upon between the
purchaser and Eickhoff and provided that Eickhoff was notified in writing of
the potential imposition of penalty so agreed upon between the purchaser
and a third party before conclusion of the contract

Acceptance

Acceptance shall be carried out on the acceptance date. The Purchaser shall
not refuse acceptance on the grounds of immaterial defects.

Where no acceptance date has been agreed upon, Eickhoff shall notify the
purchaser of the readiness for acceptance in writing.

Acceptance shall be deemed to have been performed when the purchaser
has not carried out acceptance after expiration of a reasonable period of time
granted by Eickhoff. This shall not apply when the purchaser was entitled to
refuse acceptance due to substantial defects in the delivery item.

Involvement of Subcontractors

If the defective delivery item is a product that Eickhoff purchased in whole or
in part from a third party, Eickhoff shall be entitled to assign its rights in
respect of material defects against the subcontractor to the purchaser and to
notify the purchaser of its option to assert claims against the subcontractor
in and out of court. In such an event, claims against Eickhoff on the grounds
of defectiveness of the item may only be asserted if the claims against the
subcontractor are not enforceable in spite of an assertion of claims in or out
of court in due time and/or in case the assertion of claims is unreasonable in
individual cases and subject to the applicable laws.

Indemnification

The purchaser shall at all times defend, indemnify, and hold harmless
Eickhoff, its officers, employees, and agents from and against all losses,
costs, damages and expenses (including reasonable legal fees and costs),
claims, suits, proceedings, demands and liabilities of any kind or nature to
the extent arising out of or resulting from (a) the acts, breach or omissions of
the purchaser or its employees, officers, agents or subcontractors, in the
performance of this contract; (b) any violations by the purchaser of applicable
laws or regulations, (c) any third party claims against Eickhoff which may
have resulted owing to any delay or deficiency or default attributable to
purchaser. This indemnity shall survive the expiration or termination of this
Contract.

XVII. Confidentiality

All information provided by Eickhoff to the purchaser in any form in
connection with the goods shall be deemed as Confidential Information. The
purchaser agrees to keep all such confidential Information as secret and not
to disclose to any third party. The purchaser shall disclose such confidential
information to its employees on need to know basis only. All Confidential
Information disclosed under in connection with order and/or execution of
order to the purchaser shall remain, at all times the exclusive property of
Eickhoff.

XVIII. Jurisdiction

1.

XIX.

All questions, disputes or differences whatsoever which may at any time
arise between the parties hereto relating to any contract and whether as to
construction or otherwise shall be governed by the Indian laws and the place
of Jurisdiction shall exclusively be Chennai, Tamil Nadu, India. Provided, any
dispute arising out of or in connection with the Contract shall be settled,
including any question regarding its existence, validity or termination, shall
be referred to and finally resolved by arbitration in accordance with the
Arbitration and Conciliation Act, 1996 or as amended from time to time, which
rules are deemed to be incorporated by reference in this Clause. The seat of
the arbitration shall be in Chennai, Tamil Nadu. The arbitral tribunal shall
consist of sole arbitrator appointed mutually by both the parties. The
language of the arbitration shall be English. The cost of arbitration shall be
shared equally between the parties unless decided otherwise by the
arbitrator.

. The purchaser acknowledges and agrees that any breach or violation of the

GTC may cause irreparable harm to Eickhoff the amount of which may be
difficult to ascertain therefore the purchaser agrees that in the event of its
breach or threatened breach of any of the covenants herein Eickhoff shall
have the right to apply to the Court of competent jurisdiction for an injunctive
order restraining any such breach of threatened breach, without any proof of
actual damage, as may be appropriate to ensure compliance with the
provisions of the terms and conditions, Such right of Eickhoff shall be in
addition to any other remedies available at law or in equity.

Waiver

Failure or delay of either Parties’ in exercising any right or remedy with
respect to the order will not operate as a waiver of that right or remedy. Any
waiver of a right or remedy must be in writing and signed by both the Parties.
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