ITW A 7 v 7 &4t

R CERBEMAIC B DI ROV T

ITW Dynatec KK, Japan —
Terms and Conditions (T&C)

On the delivery of machinery and equipment.
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1. Scope of Application of Agreement

The Agreement shall apply to individual purchase
agreements to be executed between the parties with regard
to the sale and purchase of the Product (hereinafter referred
to as the “Individual Agreement(s)”); provided, however, that
the provisions of the Individual Agreements shall take
precedence if there are any provisions which differ from
those of the Agreement in the Individual Agreements.
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2. Individual Agreement

2.1 The Description, quantity, delivery date and delivery
place of the Product and any other matters necessary
for each transaction shall be set forth in the Individual
Agreements.
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2.2 The Individual Agreements shall be executed by Seller's
written confirmation of Buyer’s order, which accepts a

written order issued by the Buyer.
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3. Quality Guarantee

Seller guarantees that the quality of the Product satisfies
such standards stipulated in the Specifications.
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The purchase price of the Product from Seller to Buyer shall
be separately negotiated between the parties and stipulated
in writing.
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5. Delivery of Product

5.1 Seller shall deliver the Product by such delivery date
and at such delivery place as set forth in the Individual
Agreement.
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5.2 Ifitis likely that Seller will fail to deliver the Product by
the delivery date, it shall notify Buyer thereof without
delay.
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6. Acceptance Inspection

6.1 The acceptance inspection of the Product shall be as
set forth below:

if Seller delivers the Product to Buyer;

Buyer, representative of Buyer, shall issue a receipt
concerning the Product delivered by Seller after the
quantity, packing, etc. thereof are confirmed at the time
of the delivery and then carry out the acceptance
inspection by such testing method as stipulated in the
Specifications without delay, not to exceed 15 days from
date of delivery, or

if Seller delivers the Product to Buyer’s sales contact;
Buyer shall have Buyer’s sales contact issue a receipt
concerning the Product delivered by Seller after the
quantity, packing, etc. thereof are confirmed at the time
of the delivery and then have it carry out the acceptance
inspection by such testing method as stipulated in the
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Specifications without delay, not to exceed 15 days
from date of delivery, or
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® if costs of work and adjustments are included in the
purchase price of the Product;
Buyer shall carry out the acceptance inspection after
Seller completes establishing and adjusting work of the
Product and issue an acceptance certificate once it is
confirmed that they satisfy the functions stipulated in the
Specifications.
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acceptance inspection of the preceding paragraph:
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Product in case that Seller confirms the deficiency of
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B E DA U I DO E D, Seller thereof immediately if Buyer receives such notice
and, if Seller receives the notice from Buyer, Seller
shall, at its own option and expense, take measures to
repair the Product, replace the Product with a substitute
or reduce the price of the Product in case that Seller
confirms the deficiency of quantity, defect in packing or
disqualified item.
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paragraph to Seller within 15 days after Seller’s delivery
of the Product, the Product of Seller shall be deemed to
have passed the acceptance inspection set forth in
paragraph 1. In such case, Buyer may not submit a
claim to Seller for the termination of the Individual
Agreement, reduction of the price, compensation for
damage, delivery of a substitute or repair of the Product
because of a defect or deficiency of quantity that has
been discovered or should be discovered at the time of
the acceptance inspection of the Product.
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7. Transfer of Title

The title of the Product shall be transferred from Seller to
Buyer when it passes the acceptance inspection set forth in
paragraph 1 of the preceding Article.
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8. Burden of Risks

Risks relating to loss, damage, reduction in quantity,
deterioration of quality or any and all other risks arising prior
to the delivery of the Product stipulated in Article 7, except
for those attributable to Buyer, shall be borne by Seller and
such risks arising after the delivery of the Product, except for
those attributable to Seller, shall be borne by Buyer.
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9. Periods of Defect Liability and Quality Guarantee

9.1

If any hidden defect, which cannot be discovered by the
acceptance inspection stipulated in paragraph 1 of
Article 8, is discovered in the Product after it passes the
acceptance inspection stipulated in paragraph 1 of
Article 8, Buyer shall immediately notify Seller thereof
and Seller shall promptly, at its own option and expense
take measures to repair the Product, replace the
Product with a substitute or reduce the price of the
Product only if such notice reaches Seller within the
relevant period set out below after the delivery.
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9.2

If Buyer fails to carry out the acceptance inspection and
a hidden defect, which cannot be discovered even if
Buyer carries out the acceptance inspection stipulated
in paragraph 1 of Article 8, is found in the Product later,
Buyer shall immediately notify Seller thereof and Seller
shall take measures in the same way as those set forth
in the preceding paragraph if such notice reaches Seller
within the relevant period set out below after the
delivery.
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9.3

These warranty shall be applied only when Buyer uses
the Product in accordance with the manual of the
Product provided by Seller to Buyer.

All New Components & Assemblies: Twelve (12)
months from the date of shipment by Dynatec

THIS WARRANTY DOES NOT APPLY TO
PRODUCTS WHICH ARE MISUSED, OR ABUSED,
OR DAMAGED FROM INSTALLATION, OR NOT
USED IN ACCORDANCE WITH SELLER’S
INSTRUCTIONS. NORMAL WEAR OF EQUIPMENT
OR GOODS ARE NOT INCLUDED IN THIS
WARRANTY. THE SELLER’S SOLE LIABILITY
UNDER THIS WARRANTY SHALL BE LIMITED TO
EITHER REPLACING OR REPAIRING WITHOUT
CHARGE, AT ITS FACTORY OR ELSEWHERE AT
ITS DISCRETION, ANY EQUIPMENT OR GOODS
NOT MEETING THIS WARRANTY, OR AT SELLER’S
OPTION, REFUNDING THE PURCHASE PRICE. THE
SELLER SHALL IN NO EVENT BE LIABLE FOR ANY
OTHER DIRECT OR ANY SPECIAL INDIRECT OR
CONSEQUENTIAL DAMAGES OF ANY KIND UNDER
THIS CONTRACT OR OTHERWISE. The warranties
of the Seller do not cover, and the Seller makes no
warranty with respect to any defect, failure, deficiency,
or error which is: (a) Not timely reported to the Seller;
or (b) Due to misapplication, modification,
disassembly, abnormal conditions of temperature, dirt
or corrosive matter; or (c) Due to operation, either
intentional or otherwise, above rated capacities or in
an otherwise improper manner. Seller assumes no
responsibility for the quality or performance of
coatings, adhesives or other materials used with
Seller's equipment or goods. All claims must be
brought within one (1) year of shipment by Dynatec.
THERE ARE NO OTHER WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE.
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IN NO EVENT WILL SELLER’S AGGREGATE LIABILITY
AGAINST BUYER EXCEED THE AMOUNTS ACTUALLY
PAID BY BUYER TO SELLER IN ACCORDANCE WITH
THE INDIVISUAL AGREEMENT WHICH CAUSED THE
DAMAGE.
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11. Payment Conditions

The payment conditions of the Product shall be that the
account shall be closed on the last day of the month of the
delivery or the issuance of acceptance certificate, and the
amount shall be remitted by Buyer to the bank account
designated by Seller within 60 days starting from such day;
provided, however, that the parties shall negotiate and
determine any change to the payment conditions arising due
to Buyer’s circumstances.
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12. Agreement Jurisdiction

The Tokyo District Court shall be the exclusive jurisdictional
court for actions arising in relation to the Agreement or the
Individual Agreements.
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