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TADIRAN Batteries GmbH

GENERAL TERMS AND CONDITIONS OF SALE

1. GENERAL

1.1.These General Terms and Conditions of
Sale shall apply to all Offers submitted
by Tadiran to a Customer and to Pur-
chase Orders received from a Cus-
tomer and accepted by Tadiran for the
sale of Products. These Terms and Con-
ditions shall prevail over any other
terms and conditions contained in any
Purchase Order or other document of
or communication from the Customer.

1.2.The Offer is open for acceptance within
30 days after its date of issuance unless
a different validity period is stated in
the Offer. All Purchase Orders are sub-
ject to acceptance by Tadiran in writ-
ing.

1.3.Descriptions and illustrations con-
tained in Tadiran’s catalogues, bro-
chures, price lists and other advertise-
ments are for general information pur-
poses only and Customer shall be
deemed to have purchased the Prod-
ucts without reliance on such descrip-
tions and illustrations.

2. DEFINITIONS

2.1.,Terms and Conditions” shall mean
these Tadiran’s General Terms and
Conditions of Sale.

2.2.,0ffer” shall mean an offer issued by
Tadiran that includes a quotation
and/or a price list for the purchase of
Products by Customer.

2.3.,Purchase order” shall mean the order
issued by the Customer for the pur-
chase of Products, and acknowledged
by Tadiran in accordance with these
Terms and Conditions.

2.4.,Products” shall mean the goods, ma-
terials or equipment and any part or
component thereof supplied by

Tadiran and /or any work or services
performed by Tadiran pursuant to
these Terms and Conditions.

2.5., Customer” shall mean the buyer of
Products, the recipient of an Offer or
the party issuing a Purchase Order.

2.6.,Tadiran” shall mean any company of
which Tadiran holds directly or indi-
rectly more than 50% of the capital.

3. PRICE - PAYMENT

3.1.Increase of raw material/labor cost
Tadiran reserves the right to change
the price payable for the products or to
modify delivery terms, due to rising of
raw material, transport or labor cost,
without any prior notice to customers.
Such modified price or delivery will ap-
ply immediately upon written notice
from Tadiran and for all yet to be deliv-
ered customer’s purchase orders
(made either prior or after Tadiran’s
written notice).

3.2.Unless otherwise agreed in writing,
products are invoiced at the prices ap-
plicable on the date when the Products
leave Tadiran’s warehouses.

3.3.Unless otherwise agreed in writing, all
prices are given by Tadiran on Ex-
Works basis (Incoterm 2020). When-
ever Tadiran agrees to deliver the
Products otherwise than at Tadiran’s
premises, Customer shall be liable to
pay all Tadiran’s charges and duties in
respect of carriage, freight, packaging,
customs and insurance.

3.4.Payment for Products shall be made by
the Customer within 30 days from the
date of the invoice or as otherwise
agreed between Tadiran and the Cus-
tomer.

3.5.The price is exclusive of any applicable
value added tax or any other taxes and
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duties, which Customer shall be addi-
tionally liable to pay Tadiran.

3.6.Any amounts not received by Tadiran
by the due date shall be subject to in-
terest at the rate of 15% perannum, in-
creased by a lump sum for recovery
costs of 40€ per delayed invoice. This
amount shall be calculated on the
overdue payments, with capitalization
of interest.

3.7.Should the customer fail to fulfill its ob-

ligations of payment at the due date,
Tadiran reserves the right to cancel the
sale within 5 days following notifica-
tion to the Customer by registered let-
ter or by e-mail with acknowledgement
of receipt. This is without prejudice to
any damages which may be claimed by
Tadiran.

DELIVERY

4.1. All Products will be suitably packed for
shipment in accordance with Tadiran’s
standard, unless otherwise requested
by the Customer and agreed to in writ-
ing by Tadiran.

4.2.Tadiran shall do its best efforts to com-

ply with the delivery date specified in
the Purchase Order acknowledged
and/or in the Offer. Partial delivery
shall be permitted. Delays shall, in no
case whatever, justify the cancellation
of the Purchase Order. Tadiran shall
not be responsible for delays in deliv-
ery or performance due to causes be-
yond its reasonable control, including
Force Majeure as defined in Section 13.
If performance by Tadiran is delayed by
reason thereof, Tadiran shall notify
Customer, and the time for perfor-
mance shall be extended for the period
of such contingency. If, as a result of
any such contingency, Tadiran is una-
ble to perform any accepted Purchase
Order in whole or in part, then to the
extent that it is unable to perform,
such Purchase Order shall be deemed
terminated without liability to either
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party, but shall remain in effect as to
the unaffected portion thereof, if any.
Delivery takes place in accordance with
Ex-Works Incoterms 2020 at Tadiran’s
facilities or as otherwise agreed in writ-
ing between the parties.

It is agreed between Tadiran and Cus-
tomer that the Products are shipped at
the Customer’s risk even if the shipping
is done at Tadiran’s expense. Customer
shall then take all necessary precau-
tions including insurance to cover
these risks.

The Customer shall perform a visual in-
spection at the receipt of the Products
and notify Tadiran any reservations
within 24 hours.

Should Customer postpone delivery of
any Products, Customer will be re-
quired to pay to Tadiran i) the invoice
at the due date and, ii)1% of the Pur-
chase Order price per week for the
Products storage at Tadiran premises.
Should Customer postpone delivery of
any Product above 12 weeks from the
scheduled delivery date, Tadiran shall
have the right to deliver the Product
and to invoice accordingly.

RETENTION OF TITLE

Tadiran retains full ownership of the
Products until full payment of the sell-
ing price has been received.
Notwithstanding Tadiran’s retention of
title, the risks related to the products
(including the risk of loss or destruc-
tion) shall pass to the Customer in ac-
cordance with Section 4.3 above.

Until full payment of the price, the Cus-
tomer shall keep the Products separate
from any other products and properly
stored, protected, insured and identi-
fied as Tadiran’s property.

Tadiran reserves the right to reclaim
the Products if the selling price is un-
paid at the due date and Customer un-
dertakes to return the Product on
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Tadiran’s first demand and bear all re-
lated expenses.

6. WARRANTY

6.1.Tadiran warrants that the Products

shall, for a period of one year from
Tadiran’s delivery of such products, be
free from defects in materials and
workmanship and shall conform to the
contractual specifications or to specifi-
cation sheet of the Product. This war-
ranty does not cover defects or failure
caused by improper handling, storage,
maintenance or repair or by any modifi-
cation, misconnection, abuse, abnor-
mal use of such Products (inter alia
overloading or overcharging) or use not
complying with Tadiran’s user manual
provisions if any.

6.2.Warranty claims must be made to

Tadiran immediately after discovering
the defect and within the warranty pe-
riod or are forever waived.

6.3.The foregoing warranty is exclusive of

any other warranties, express, implied
or statutory. In particular, this war-
ranty shall not apply to failure arising
from defect in design, when the design
has been completed by the Customer
or a third party. Unless otherwise
agreed, the warranty shall not apply to
the compliance of Products to Cus-
tomer’s needs. Should the Products
warranty be breached, Customer’s ex-
clusive remedy against Tadiran, and
Tadiran’s sole obligation, shall be lim-
ited to, at Tadiran’s option, repairing or
replacing the defective Products or re-
funding the purchase price of such de-
fective Products.

6.4.The Product shall be considered as de-

fective if the failure may be duplicated
by Tadiran, it being understood that
nonconformity shall be determined by
reference to the contractual specifica-
tions applicable to the allegedly defec-
tive Products.
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INSTALLATION

Unless otherwise agreed in writing, all
prices are exclusive of any installation
or service Customer may require.

If Tadiran is required to install the
Products supplied hereunder at the
Customer’s premises, Tadiran shall be
under no liability whatsoever for dam-
age incurred by the Customer, caused
by Tadiran, its agents or sub-contrac-
tors ininstalling the Products or for any
consequential damages or purely fi-
nancial loss howsoever caused.

INSPECTION & TESTS

Tests on the Products specified in the
Offer will be performed by Tadiran at
its facilities.

If Customer requires tests other than
those specified in the Offer, or if Cus-
tomer requires that the specified tests
be carried out in the presence of its
representatives, Customer shall pay for
the cost of those tests and any other
associated costs.

LIABILITY

In no event Tadiran shall have any lia-
bility for damages in an amount ex-
ceeding the purchase price of the re-
lated Products.

Tadiran shall not have any liability for
incidental, indirect or consequential
damages arising out or relating to the
Purchase Order or the Products, in-
cluding but not limited to loss of profit
or revenue, loss of business oppor-
tunity or anticipated saving.

Unless otherwise agreed in writing
with the Customer, Tadiran shall not be
liable for damages arising from the in-
tegration or the use of Products in a
system or equipment (the ,System®),
on the design of which Tadiran has no
control. In such case, the Customer is
solely liable for the System quality and
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10.

10.1.

10.2.

10.3.

10.4.
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reliability, as well as for necessary se-
curity device and shall indemnify
Tadiran against any demand, claim, ac-
tion, decision, loss or damage arising
from the use of the System which in-
corporates the Products.

INTELLECTUAL PROPERTY

Any and all intellectual property rights
related to or in connection with the
Products (including any designs, draw-
ings, specifications, test results, tech-
nical descriptions, catalogue, bro-
chures, manuals, and other data, sub-
mitted with or in connection with
Tadiran’s Offer or resulting from the
performance of the Purchase Order by
Tadiran) is the property of Tadiran. No
license is granted by Tadiran on the
Products under these Terms and Con-
ditions.

The Customer shall refrain from in-
fringing upon Tadiran’s intellectual
property rights (as defined Section
10.1) and shall not destructively test,
disassemble, radiograph, reverse engi-
neer or otherwise analyze any Prod-
ucts, without Tadiran’s prior written
consent.

In the event that Products are devel-
oped and/or manufactured in accord-
ance with plans, drawings and specifi-
cations provided by the Customer, the
Customer shall hold harmless Tadiran
against any and all claims and damages
resulting from alleged or actual in-
fringement of any industrial or intellec-
tual property rights of a third party.
Customer shall promptly notify Tadiran
of any intellectual property claim re-
lated to the Products and shall give
Tadiran any assistance and information
requested by Tadiran for the defense
of such intellectual property claim.
Unless otherwise agreed in writing,
specific tooling designed and produced
to manufacture Products designed by
Tadiran according to Customer’s
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14.1.

specifications shall remain Tadiran's
exclusive property.

CONFIDENTIALITY

Any information, data, know-how dis-
closed by Tadiran shall at all times be
treated by the Customer as strictly con-
fidential and shall not without
Tadiran’s prior written consent (i) be
used by the Customer for any other
purpose than the use of the Product,
and/or (ii) be communicated to third
parties.

FORCE MAJEURE

Force Majeure means any events be-
yond Parties’ control including without
limitation, strikes or other labor dis-
turbances, inability to obtain fuel, ma-
terial or parts, delays in transportation,
repairs to equipment, supplier’s fail-
ings, fire or accident.

Should either party be prevented from
performing its obligations by reason of
Force Majeure, then such party shall
not be liable for such nonperformance
and its obligations shall be suspended
for the duration of the Force Majeure
event.

APPLICABLE LAW AND DISPUTES

These Terms and Conditions shall be
governed by the laws of Germany. The
parties expressly waive application of
the Vienna Convention on the interna-
tional sale of goods. Any dispute be-
tween the parties shall be referred to
the courts within the jurisdiction if the
Courts of Berlin (Amtsgericht, Landger-
icht).

COMPLIANCE, ECONOMIC SANCTIONS
AND EXPORT CONTROL

The parties shall comply with all appli-
cable laws including but not limited to
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EU and US laws relating to anti-bribery
and anti-corruption. The Customer
shall not offer, promise or give any un-
due pecuniary, bribes or other ad-
vantage for any reason, whether in
dealings with governments or the pri-
vate sector.

14.2. The parties must execute the
Purchase Order in compliance with ex-
port control and international eco-
nomic sanctions laws or regulations
that apply to the parties. Neither party
shall be obliged to perform any obliga-
tion under the Purchase Order and
these General Terms and Conditions if
this would not be compliant with, in vi-
olation of, inconsistent with, or expose
a party to punitive measures under any
laws, regulations applicable to the par-
ties relating to export control and/or
international economic sanctions.

In this event, such party (the "Affected
Party") shall, as soon as reasonably
practicable give written notice to the
other party of its inability to perform.
Once such notice has been given the
Affected Party may either:

(i) suspend the performance of the af-
fected obligation under this Order until
the Affected Party may lawfully dis-
charge such obligation or;

(i) terminate the Order where the Af-
fected Party may not lawfully dis-
charge such obligation within 30 days
from the date of the written notice.

Customer undertakes that the Prod-
ucts shall not be sold, directly or indi-
rectly, to any country/person if it is in
violation of export control or economic
sanctions laws or regulations (includ-
ing EU and US). It is prohibited to sell,
export directly or indirectly any Saft
product to Iran, Cuba, Syria, North Ko-
rea, Russia as well as annexed and/or
controlled territories in Ukraine (Cri-
mea, Donetsk, Luhansk, Kherson and
Zaporizhzhia). The Customer shall also
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ensure that its sub-distributors and
agents will comply with such laws.
Tadiran shall be excused from perfor-
mance of any contractual obligation to
the extent that such performance is
prohibited under any export control or
sanctions laws and regulations, with-
out any liability whatsoever.

Customer shall procure that any third
parties to whom the products from
Tadiran will be supplied are under the
same obligations as set out in this Sec-
tion 15 such that all third parties down
the supply chain, as far as the end-user,
are under the same strict compliance
obligations.

MISCELLANEOUS

Modification: Tadiran reserves the
right, at any time, to make any tech-
nical improvements of the Products
subject to an increase of price.
Waiver: no failure or delay by Tadiran
or by the Customer in exercising any of
its rights under these Terms and Condi-
tions shall operate as a waiver thereof
nor shall any single defective or partial
exercise thereof preclude any other or
further exercise of that or any other
right.

Assignment: the Purchase Order shall
not be assigned nor transferred by the
Customer without the prior written
consent of Tadiran.

Amendment:

Any modification to the Purchase Or-
der shall be made only in writing and
duly signed by Tadiran and the Cus-
tomer.

Tadiran can revise these Terms and
Conditions without notice to the Cus-
tomer.

Nullity: if any provisions of these Terms
and Conditions are declared null and
void, the validity of the other provi-
sions shall not be affected.
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