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General Terms and Conditions

Flender K.K.

The following terms and conditions (hereinafter referred to as “T&C”) apply to transactions
based on the attached Quotation or Individual Contract. The terms stated in the Quotation shall
apply in precedence if there is a discrepancy between T&C and the Quotation, and the terms
stated in the Individual Contract shall take precedence if there is a discrepancy between T&C
and the Individual Contract.

【DISCLAIMER】

The products imported and sold by Flender K.K. are not intended to be used, in case of
usage within Japan, as a component of or connected to 1) Electrical Facility for the use of
electricity or 2) Small Capacity Generation Facility as defined in Article 48.4 of the Ordinance
for the Enforcement of the Electricity Business Act (Items 1 and 2 are collectively defined as
“Electrical Facilities for General Use” in Article 38.1 of the Electricity Business Act (Act No.
170)) that meets all of the following requirements; provided however, that this shall not apply
in case of usage outside Japan where laws and regulations of Japan do not apply:

-It is placed within the same premise1 as the point on which electricity is received from a
power company, etc.
-The point on which electricity is received from a power company, etc. receives 600V or
lower voltage of electricity
-It is not placed within the same place as power generation facilities other than Small
Capacity Generation Facilities
-It is not placed where certain explosive or inflammable substance exist (as defined in
Article 48.1 of the Ordinance for the Enforcement of the Electricity Business Act)
-It is not connected to other Electric Facilities located outside the premise by an electric
line other than the electric line used for receiving electricity

Flender K.K. assumes no liability for damages caused by the use or misuse of the products
that deviate from the above intention.

1. Definitions

1 1) The area with clear division via fence, wall, or moat, etc. where general public cannot freely enter or 2) the area
equivalent to the foregoing, in other words, the area with little access by general public due to the location (i.e.
surrounded by river, cliff, or production site, etc.) despite being not clearly divided via fence, wall, or moat, etc.
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(1) “Goods” shall mean products, hardware and software, which Flender sells to
Purchaser, and any auxiliary item related thereto, as far as it is described in the
Quotation or the Individual Contract.

(2) “Quotation” shall refer to the document issued at the request of Purchaser with
Flender binding commitment of delivery and its conditions for the Sale and Purchase,
in case the Purchaser accepts the offering from Flender.

(3) “Individual Contracts” means agreements individually executed between  Purchaser
and Flender based on the T&C. Individual Contracts come into effect when Flender
submits a Quotation to the Purchaser and the Purchaser sends the purchase order
to Flender that refers to the Quotation. Individual Contracts are executed in writing
(including email) or using an electronic data interchange service (EDI).

2. Price and Supply Scope
(1) Unless otherwise prescribed, the price of Goods stated in the Quotation includes

standard packaging and shipping expenses for the Goods; provided, however, if the
delivery site or delivery schedule is changed upon Purchaser’s request, the
additional fees may be charged.

(2) Unless specifically stated in the Quotation the following items are not included in the
Quotation amount.
a. Replacement and repair work
b. Application development and update work
c. Software update work
d. Accompanied inspections
e. Quality inspections other than defined by Flender
f. Other goods and services not specified in the Quotation

(3) Delivery shall be performed according to Flender’s catalogue relating to standard
products or technical specifications included in Individual Contracts.

(4) If the Goods can be divided into smaller items, Flender retain the right deliver the
Goods in installments at any time.

(5) Price is deemed to be in fair relationship between its amount and the value of the
sold Goods. If for reasons not attributable to Flender such value would generally
significantly increase during the Individual Contract execution, Flender shall be
entitled to request an update of the contract Price or to terminate the contract, with
no further obligation or liability beyond returning any already made down payments
for Goods not delivered yet.

(6) Prices do not include Consumption Tax nor any other applicable tax, which unless
otherwise stipulated by law shall be borne by Purchaser.

3. Delivery
(1) “Delivery” shall mean the Delivery of Goods to the location prescribed in Individual

Contracts.
(2) The Delivery date for Goods and the Delivery location shall be subject to the

Individual Contracts.
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(3) Purchaser shall make adequate prior preparations and arrangements with regard to
acceptance at the Delivery location necessary for the Delivery of Goods.

(4) With the exception of that attributable to the Purchaser, Flender shall be responsible
for loss, damage, deterioration, and all other damage to the Goods incurred prior to
Delivery of the Goods, and with the exception of that attributable to Flender, the
Purchaser shall be responsible for such damage that occurs after Delivery of the
Goods.

(5) Flender shall be exempt from responsibility for such delays if it is difficult for Flender
to perform its obligations provided for in Individual Contracts due to the Purchaser’s
delay in the performance of its obligations (such as the submission of plans, or the
provisions of parts contained in Goods). Furthermore, Flender has the right to claim
0.3% of the payment for works in progress and semi-finished goods procured for the
manufacture of Goods as compensation for each month if such delays are caused
by the Purchaser.

(6) Flender may claim 0.3% of the price of the Goods for each month as storage
expenses from the Purchaser from the date of notice of such storage if it is not
possible to Deliver the Goods through no fault of Flender and Flender notifies the
Purchaser of such storage. Furthermore, the risk of loss or damage to the Goods
shall be deemed to have transferred to the Purchaser on the date two (2) months
after the date of notification of such storage. Flender shall be entitled to arise the
corresponding invoice in association with such expenses (including for the cost of
the Goods and storage expenses, etc.) and the Purchaser shall make such payments
by the deadline stated in invoices without asserting defense of simultaneous
performance. The Purchaser shall be responsible for expenses incurred in relation
to physical distribution management if the Purchaser changes the initially specified
delivery location for the Goods without prior consultation with Flender.

(7) Flender may change the delivery date of Goods, in whole or part, upon consultations
between Purchaser and Flender.

(8) Flender shall pay delay damages of 7% per annum of the sales prices of those Goods
that are delayed (hereinafter referred to as “Delayed Goods”) during the period from
the delivery date until completion of Delivery if Flender does not Deliver the Goods
by the delivery date provided for in paragraph 2 of this Article or the preceding
paragraph (excluding cases in which Delivery of the Goods is not possible through
no fault of Flender). Delayed damages provided for in this paragraph are limited to
100% of the payment price for the Delayed Goods.

(9) Except as provided in this Article, Flender shall not be held liable for any delay of the
Goods.

4. Acceptance
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(1) The Goods shall be deemed to have been formally Delivered and handed over if no
notification of any complaint, etc. is received from the Purchaser within three (3) days
of Delivery of the Goods.

(2) The preceding paragraph shall apply to handover when Goods involved in
installment Delivery (hereinafter referred to as “Goods Delivered in Installments”) can
be used independently if Goods are Delivered in installment pursuant to the
provisions of Article 2.4.

(3) Any minor defects not affecting functions of the Goods or non essential deviations
from the specification of the Goods shall be excluded in the reason for acceptance
rejection.

5. Payment
(1) Except when payment terms have otherwise been agreed between the parties

concerned in Individual Contracts, the Purchaser shall in principle make payments
by bank transfer into Flender’s designated account by the payment due date stated
in the invoice issued by Flender.

(2) Except when longer payment terms have been agreed in Individual Contracts
provided for in the preceding paragraph, the payment deadline if a payment due date
is not stated in an invoice shall be within one (1) week after an invoice is submitted
upon notification of completion of shipping preparations. Flender has the right to
request advance payments of up to 75% of the amount provided for in the Individual
Contracts prior to Delivery of the Goods.

(3) The title of the Goods shall transfer from Flender to the Purchaser upon completion
of all payments.

(4) Flender shall be entitled to claim from the Purchaser interest calculated on a pro-rata
basis of 7% per annum with regard to payments for Goods for the number of days in
the period from the payment due date until completion of payments if the Purchaser
does not make the payments provided for in paragraph (1) or (2) of this Article by the
payment due date.

(5) Flender may request the cancelation of Individual Contracts with the Purchaser and
request the return of Goods if payments are not made by the payment due date or if
interest corresponding to the delayed payment period is not paid. In such case, the
Purchaser shall be responsible for all expenses required for removal and restitution.
Furthermore, the Purchaser shall fully compensate for all such damage if Flender
suffers damage as a result of the withdrawal or removal, etc. of Goods.

6. Software
(1) Rights (such as intellectual property rights) relating to software installed in the Goods

(hereinafter referred to as the “Software”) shall be attributed to the Goods or the
Software manufacturer or developer even after ownership of the Goods has
transferred from Flender to the Purchaser; provided, however, that the Purchaser
shall have the right to use the Software within a scope that does not infringe rights
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relating to the Software, limited to the period during which the Purchaser has
ownership of the Goods or the right to use or other legal rights to the Goods.

(2) The Purchaser must not duplicate, analyze, disclose, distribute, divert, resell, or
transfer, etc. the Software in whole or in part.

(3) Flender may at any time collect or remove from the Goods or alter Software retained
by the Purchaser, copies thereof, and materials relating to the Software if the
manufacturer or developer of the Goods or the Software deems that intellectual
property rights or other rights relating to the Software are likely to be infringed.

(4) The Purchaser may transfer the right to use the Goods to a third party within the
scope of the right to use the Goods granted to the Purchaser in paragraph 1 of this
Article only when transferring or reselling the Goods. In such case, the Purchaser
shall impose on such third party the same obligations as the obligations provided for
in paragraph (2) and (3) of this Article.

(5) The Purchaser shall compensate for such damage if the Purchaser or a third party
that has purchased Goods from the Purchaser causes damage to Flender or the
manufacturer or developer of the Goods or the Software due to engaging in acts
provided for in paragraph 2 of this Article.

7. Warranty
(1) The warranty period for the Goods shall be 12 months from the handover date.

During the warranty period all parts that are found to have defects shall be repaired,
replaced, or redelivered for free at the discretion of Flender, regardless of the number
of hours operated.

(2) In case Purchaser finds any Defects, Purchaser shall notify such Defects to Flender
in writing and without undue delay.

(3) Notwithstanding paragraph 1, Flender shall be exempt from responsibility if defects
are attributable to the Purchaser or if defects are due to external factors that were
unforeseeable at the time of entering into the agreement.

(4) Except when otherwise prescribed in Individual Contracts, guarantees prescribed by
third parties shall apply to products procured by Flender from such third parties.

(5) The Purchaser may make requests to Flender for reductions to the price of the Goods
or the cancellation of Individual Contracts (limited to when the non-defective parts
are not required by the Purchaser) if Flender is unable to respond to the Goods or if
Flender deems it not possible to respond to such defects, despite the time and
opportunities necessary to response to defects in the Goods being adequately
granted to Flender.

(6) Flender shall not assume warranty against defects, responsibility for non-
performance of obligations, or other responsibilities to compensate for damage with
regard to Goods other than that prescribed in this Article and Article 9. Consequently,
Flender shall not pay any compensation whatsoever even if the Purchaser or some
other third party incurs damage due to it not being possible to use the Goods or
grounds not provided for in any of the preceding paragraphs of this Article.
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8. Force Majeure
Flender shall not be liable for any default or delay in its’ performance of all or part of the
Individual Contract due to reasons beyond its reasonable control (including, but not
limited to  war, act of providence, enactment /revision/ abolishment of laws, dispositions
by public authority, terrorism,  raw material shortages, lack of transportation and
interruption of electricity).

9. Limitation of Liabilities
(1) Flender shall compensate for such damage if the Purchaser or a third party incurs

damage to their life, health, or property due to errors by Flender; provided, however,
that regardless of whether such errors were foreseeable, Flender shall not assume
responsibility for special damage, indirect damage, financial damage, or resulting
damage (including but not limited to damage concerning interest to be gained, loss
of transaction opportunities, loss due to suspended transactions, suspension of
production, contractual loss, loss of business trust, loss of profit, loss of usage
opportunities, exchange rate losses, or loss of subsidies) other than direct damage
with legally sufficient cause for Flender’s errors.

(2) The contractual responsibility (including all liquidated damage, penalties, damages,
and (if any) compensation) and responsibility under tort law assumed by Flender
shall be limited to 100% of the price provided for in the related Individual Contract in
all cases, regardless of the grounds for the claim; provided, however, that this shall
not apply if the cause of such claim is due to the intent of Flender.

10. Confidentiality
The Purchaser may not use or disclose or leak to a third party Flender’s business, technical, or
operational information the Purchaser becomes aware of through the Quotation, catalogues,
datasheets, or other materials. The Purchaser shall compensate for such damage if Flender
suffers damage due to the use or leaks, etc. of such information by the Purchaser.

11. Intellectual Property Rights
(1) Unless otherwise agreed by the parties concerned, Flender shall provide the Goods

in a state that does not infringe third party intellectual property rights.
(2) Flender shall take the following measures with regard to the Purchaser if the Goods

infringe on some intellectual property rights and the Purchaser receives complaints,
demands, injunctions, or any other assertions (hereinafter collectively referred to as
“Claims Concerning the Infringement of Intellectual Property Rights”) by a third party.
a. Flender shall acquire the necessary rights in order to use the Goods, amend

Goods so that infringements of intellectual property rights are avoided, or
exchange Goods for equivalent substitutes, at its own expense; provided,
however, that the Purchaser may return the Goods if such measures are not
reasonably possible.
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b. Flender’s obligations provided for in the preceding item apply only when the
Purchaser has notified Flender immediately in writing of a claim from a third party
and when Flender retains the right to negotiate dispute resolution.

(3) The provisions of the preceding paragraph shall not apply if Claims Concerning the
Infringement of Intellectual Property Rights fall under the following.
a. When attributable to the Purchaser or caused by instructions from the Purchaser;
b. When caused by a method of use by the Purchaser that was not foreseen by

Flender;
c. When caused by alterations to goods by the Purchaser or by being combined with

non-Company goods.
(4) Flender shall not assume responsibility for Claims Concerning the Infringements of

Intellectual Property Rights by third parties other than for claims prescribed in this
Article.

12. Assignment
Purchaser shall not assign any or part of rights and/or obligations arising from the
Individual Contract to a third party without a prior consent by Flender in writing.

13. Cancellation
(1) Flender has the right to cancel Individual Contracts in whole or in part immediately

without the need to give any warning if it acknowledges that the Purchaser falls
under any of the following items.
a. When bankruptcy is alleged or if filing for bankruptcy;
b. When subject to a disposition for the discontinuation or suspension of business

by a supervisory government agency;
c. When dissolving or assigning or passing a resolution to assign all or an important

part of operations to a third party;
d. When Flender’s reputation or credibility is damaged or likely to be damaged;
e. When any of the provisions of T&C or Individual Contracts have been significantly

violated;
f. When there are other reasonable grounds in which the execution of the purpose

of Individual Contracts is deemed to be difficult.
(2) The Purchaser shall automatically forfeit benefit of time with regard to all obligations

to Flender and immediately pay Flender the outstanding amount in full if
circumstances falling under any of the items in the preceding paragraph occur.

14. Exclusion of Relations with Antisocial Forces
(1) The Purchaser manifests and warrants that it does not fall under any of the following

items and that it shall not engage in acts that fall under any such items in the future.
a. It is an organized crime group, a member of an organized crime group, a company

or entity closely related to an organized crime group, a corporate racketeer, or
other antisocial force (hereinafter referred to as “Antisocial Forces”) or five (5)
years have not yet elapsed since being an Antisocial Force;
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b. Its officers or persons who have substantial control over management are an
Antisocial Force or five (5) years have not yet elapsed for them since being an
Antisocial Force;

c. Its parent company or subsidiaries (as defined in the Companies Act in both cases,
and the same shall apply hereinafter) or a third party subcontracted in order to
perform an Individual Contract corresponds to either of the preceding two items.

(2) Flender may cancel Individual Contracts in whole or in part immediately without the
need for any separate warning if the Purchaser falls under any of the following items.
a. If the Purchaser falls under any of the items in the preceding paragraph;
b. If threatening language or violence has been used with regard to Flender or acts

have taken place that damage Flender’s reputation or credibility;
c. If Flender’s business has been impeded using fraudulent means or force;
d. If unreasonable demands are made to Flender that are subject to elimination in

the Guidelines for How Companies Prevent Damage from Antisocial Forces;
e. If a third party that is an Antisocial Force has been allowed to engage in the acts

provided for in the preceding three items according to the Purchaser’s order;
f. If acts are engaged in encouraging activities such as the Purchaser, officers, or a

person who has substantial control over management providing funds to
Antisocial Forces;

g. If the parent company or subsidiaries or a third party subcontracted in order to
perform an Individual Contract engages in acts that correspond to any of the
preceding five items.

(3) The Purchaser shall compensate for damage incurred by Flender if an Individual
Contract is cancelled in accordance with the preceding paragraph.

15. Export Control Rules
(1) The Purchaser shall comply with Japanese, international, German, EU, and US (re-)

export control rules when transferring goods supplied by Flender (including hardware,
software, technology, and liaison documents, regardless of the form in which
supplied) and work and services supplied by Flender (including all technical support)
to third parties overseas.

(2) The Purchaser shall conduct investigations using appropriate means and warrant the
following prior to transferring the Goods to third parties overseas.
a. The transfer of Goods, mediation of contracts relating to Goods, and other

provisions of economic resources relating to Goods, etc. does not infringe
embargos imposed by the EU, US, or UN from the perspective of domestic
commercial restrictions and the prohibition of breaking embargos.

b. The Goods shall not be used in arms sales, nuclear technology, or weapons if
use of the Goods is subject to prohibition or license; provided, however, that
this shall not apply if the necessary licenses are obtained.

c. Consideration has been given to laws and regulations concerning transactions
with corporations, individuals, and organizations stated in lists of sanctioned
parties that apply in the EU and US.
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(3) The Purchaser shall promptly supply Flender with information concerning the end
user of Goods, destination, purpose, and existing export control restrictions in
accordance with Flender’s request if the authorities or Flender needs to conduct
investigations relating to export controls.

(4) The Purchaser shall assume responsibility for all claims, procedures, lawsuits, fines,
losses, costs, and damage, etc. caused by the Purchaser’s violations of export
control rules and shall compensate Flender for all losses and expenses incurred by
Flender as a result, and shall not cause any damage to Flender.

(5) Flender’s obligations to sell the Goods shall be on the condition that such
performance does not in any way hinder conditions or embargoes (or other
sanctions) relating to domestic and international trade and customs.

16. Agreed Jurisdiction
The Tokyo District Court shall be the exclusive agreed court with jurisdiction in the first
instance if any disputes arise concerning these T&C, Quotations, or Individual Contracts.

17. Severability clause
(1) Matters not specified herein or any ambiguities in the interpretation regarding these

T&C and the Individual Contract shall be resolved by discussions between Purchaser
and Flender in accordance with the contents of these T&C and the Individual
Contract.

(2) Even in the event of legal invalidity of any provision in these T&C or the Individual
Contract, the other parts of these T&C and the Individual Contract shall remain in full
force.

End


