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Xovis General Business Conditions (GBC) - India

These General Business Conditions ("GBC") govern all deliveries and services provided by Xovis Technologies India Private

Limited ("Xovis").

Contracting Entity
Xovis Technologies India Private Limited

Registered Office: Sector 48 & 62, Vipul Trade Centre, Sohna Road, 122102 Gurugram
Operating Address: Vatika Atrium, Golf Course Rd, Sector 53, 122011 Gurugram, India

Corporate Identification Number (CIN]: U46909HR2025FTC 134562

GSTIN: 06AAACX5804A1ZT

1. Conclusion of Contract

1.1 The contract for delivery is deemed to be concluded
when Xovis effects delivery or declares acceptance by
dispatch of the order confirmation.

1.2 Effecting delivery by Xovis does not represent
acceptance of any differing conditions of the client. Xovis
considers acceptance of the items ordered by the client
as subsequent acceptance of these GBC, including where
the client shall have previously expressly rejected these
or referred to other conditions in his order.

2. Quotations

Quotations given by Xovis are binding for thirty days from
the date of issue, unless another period shall have been
expressly stated in the quotation.

3. Delivery and Scope of Service

3.1 The offer or the written order confirmation from Xovis
is decisive for the scope of supplies and services. Partial
deliveries are permitted, provided that they are
reasonable for the client.

3.2 The execution is performed on the basis of the
currently valid factsheet and user manual of the
products. Changes of the products in design or
workmanship that are generally performed by Xovis are
permitted provided that the products meet the same
functions.

3.3 Unless specifically agreed otherwise, Partner shall be
solely responsible to obtain all import-related,
regulatory, governmental or other certifications,
permissions or approvals related to Xovis Products and
Services as required under the applicable laws of the
jurisdictions to which such products and/or services are
being promoted, sold, shipped or provided to.

3.4 Xovis may provide reasonable support regarding
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regulatory or compliance topics; however, the client
remains solely responsible for obtaining all necessary
approvals, permits and certifications.

4. Prices

4.1 Prices are purely net ex works if not otherwise noted
(ex works [EXW] according to Incoterms® 2020), without
packaging and exclusive of Goods and Services Tax (GST)
and any further statutory charges and taxes. The latter
are to be borne by the client. Any customs duties, taxes,
levies of any kind which are charged in connection with
the delivery transaction shall be borne by the client.

4.2 Information in price lists and other general price
indications are non-binding and will be updated at
regular intervals. For each order, the price valid at the
time of delivery of the products is applicable.

4.3 Unless otherwise agreed and correspondingly
specified in the order confirmation, Xovis reserves the
right to charge a processing fee for single orders with a
value below INR 117,330.

4.4 If shipping regarding orders is, as per client's
request, directed to more than two of client’s stock
locations, Xovis may add an additional administration &
handling fee of INR 35,199 per order.

4.5 Unless explicitly agreed otherwise by the parties in
writing, the fixed prices shall be understood exclusive of
GST and any further statutory charges and taxes.

4.6 The client shall be responsible for any withholding
taxes applicable under Indian law. Any such withholding
shall not reduce the net amount payable to Xovis, and the
client shall gross up payments where required to ensure
Xovis receives the full invoiced amount.
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5. Delivery Period

The period for delivery starts on dispatch of the written
confirmation of Xovis in accordance with Section 1, but
not before clarification of all technical details. A delivery
period or a delivery date is only binding when the client
fulfils its duties in good time, such as, for example,
delivery of required information for the consignment or
payment of a deposit.

Xovis shall be granted an extension of the delivery period
reasonable for the circumstances if the consignment is
delayed by circumstances beyond Xovis' control. In such
case, Xovis shall notify the client on the delay and the
expected extension period required.

The client shall have no automatic right of cancellation in
this event.

Xovis may suspend its duties until receipt of an
outstanding payment and demand return of parts already
delivered if the client shall be in arrears with its
payments.

6. Passing of Risk, Transport, Packaging, Insurance
Use of and risk in the products pass to the client on their
being made available for dispatch.

Xovis shall choose the method of transport which
ensures observance of the delivery periods and proper
transportation of the goods, insofar as the client does not
specify any method of transport in its order.

Insurance during carriage is the responsibility of the
client. The client shall pay the costs thereby associated
irrespective of whether Xovis organizes transport and
insurance.

7. Payment
7.1 Orders with an order value of less than INR 800,000
are only possible against prepayment.

7.2 For orders with a value of INR 800,000 or more, Xovis
may demand a payment of 50% of the order value in
advance. The second 50% will be invoiced concurrently
with the delivery, unless otherwise agreed in writing.

7.3 As long as no alternative agreement has been made,
payments must be carried out 30 days following
presentation of invoice without any discounts. Should
these terms not be adhered to, the client will be
considered in arrears with no requirement for reminder
of payment.

7.4 Should invoices not be paid on the due date, default
interest shall be due at State Bank of India's Prime
Lending Rate + 2% or at the highest rate allowed by law,
whichever is lower.

7.5 Any reminders submitted do not provide extension to
the period of non-payment. Any reminders issued by
Xovis will be charged at a nominal fee of INR 2,000 per
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reminder.

7.6 Xovis reserves the right, due to delay of payment and
without reminder in advance, to initiate enforcement
procedures.

7.7 Should a client be in arrears of payment of an invoice,
then Xovis has no responsibility to carry out further
deliveries in relation to any open contract.

7.8 Offsetting and withholding are only permitted when
counterclaims from the client are recognized by Xovis or
are recognized as legally binding. Should multiple client
invoices be open for payment then, unless otherwise
agreed, the oldest under the multiple debts will be
amortized first.

7.9 Xovis reserves the right to carry out deliveries or
services only against advance payment by the client.
Xovis furthermore reserves the right, without advance
notice, to deliver to clients only through credit card
payment, cash on delivery or to carry out a delivery stop.

7.10 The goods delivered remain until full payment solely
the property of Xovis, to the extent permitted under
applicable Indian law.

8. Warranty

8.1 Xovis gives a warranty to the client for quality and
suitability of its products within the scope of its technical
specifications.

8.2 The warranty of Xovis is limited to replacement or
repair of defective products and causes which occurred
before the passing of risk. Liability for further direct and
indirect losses are excluded to the extent permissible at
law, more particularly, no compensation shall be owed
for incidental loss, product replacement costs, etc.

8.3 Any warranty hereunder does not apply to any product
that has been damaged or rendered defective (a) as a
result of accident, misuse or abuse, (b} by unforeseen
modifications by anyone other than Xovis, or [c] other
causes not attributable to Xovis.

8.4 The client is under a duty to examine the products for
completeness and transport damage immediately on
receipt. Any complaints in connection with the products
shall be made in writing without delay, and evidence of
such incidence must be produced.

8.5 Complaints may be made about product defects
during the complete period of warranty at any time before
and/or after processing and/or re-sale, but they are to be
notified in writing enclosing the defective product without
delay after emergence. The client may only invoke these
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warranty conditions if it proves that the defects emerged
despite proper installation and use.

8.6 The warranty period is 12 months from dispatch from
Xovis. The period of warranty for replacement parts or
repairs delivered under warranty ends with the period for
the products originally supplied.

8.7 Xovis reserves the right to charge the processing
costs for sales returns and performance tests without
claim to warranty.

9. Limits of Liability

9.1 Xovis is liable for any direct damage if it was caused
by gross negligence or intent by Xovis, its employees,
assistants or third party service providers acting on
behalf of Xovis.

9.2 The liability is limited in any case to the amount of
compensation for the service in question or the products
concerned. Any further liability of Xovis, its employees,
assistants and authorized third parties for damages of
any kind, to the extent permitted by applicable law, is
excluded.

9.3 In particular, Xovis shall not be liable for any indirect
or consequential damages, including but not limited to
loss of data, the cost of data replacement, loss of
production, loss of use, unrealized savings, loss of
orders, loss of business, business interruption, loss of
profit or other consequential damages.

9.4 Xovis is not liable if the client does not, not properly
or not in time supply preparatory acts of cooperation
which are necessary to fulfil the contract by Xovis or if the
client does not provide the conditions required for the
service provision of Xovis.

9.5 The client is not permitted to assign or transfer its
claims against Xovis or any rights and/or obligations
arising out of the signed contracts with Xovis, either
partially or wholly, to third parties without the prior
written consent of Xovis. This also applies in relation to
warranty claims.

10. Third Party Rights

10.1 Xovis commits itself to provide the services free of
third party rights, as far as Xovis does not explicitly
reference such rights or they are known in the industry.

10.2 If a third party claims against the client that one of
the services or products of Xovis infringes its rights, the
client  shall  notify  Xovis  immediately  and
comprehensively in writing and give Xovis the opportunity
to ward off the claims asserted.
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10.3 If there are claims proved or to be expected against
the client corresponding to Clause 10.1, Xovis may at its
own expense change or replace the products to the
extent necessary for the defense of these claims.

11. Drawings and Documents

Xovis reserves the rights to all drawings, drafts, cost
estimates and other documents of Xovis. Such
documents are entrusted personally to the client and
may not be copied or made available to third parties
without the prior written consent of Xovis.

They must be returned to Xovis on first request. In the
case of violations, the client will be liable to provide full
compensation and Xovis has the right to revoke the
contract.

12. Work Results Property Rights

12.1 The client has the right to use the services and work
results provided by Xovis for its own use as intended in
the respective agreement. In particular and unless
otherwise agreed by Xovis in writing, the client has no
right to resell, license, sublicense or otherwise make
available to third parties any Xovis intellectual property.

12.2 All rights to any possible inventions, patents,
trademarks, copyrights and other property rights to
products, processes, methods, ideas, know-how,
concepts, documentation, data and related materials
which are developed, improved or otherwise used by
Xovis upon execution of services for the client belong
exclusively to Xovis and may continue to be used by Xovis
for its own purposes and other clients in any way.

13. Confidentiality Clause

The parties undertake to treat all information arising
from the business relationship, whether technical,
commercial or operational in nature, as confidential,
irrespective of whether such information has been
marked as confidential or not.

This obligation does not apply to information that was
already known to the receiving party or publicly known
prior to disclosure.

The obligation of confidentiality shall remain in force for
a period of five (5) years after termination of the business
relationship.

14. Force Majeure and Right of Withdrawal

If a party is prevented from fulfilling its obligations
under the agreement due to force majeure, the party
concerned shall not be liable for non-performance for
the duration of such event.

Force majeure includes, in particular, war, civil unrest,
natural disasters, lockouts, failure of public supply
systems, epidemics, destruction of production facilities,
insurrection, shortage of energy or other causes beyond
the reasonable control of the affected party.
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Each party shall be obliged to inform the other party
without undue delay of the existence of such delays
caused by force majeure.

15. Place of Jurisdiction and Applicable Law

The contractual relationship shall be governed by and
construed in accordance with the laws of India.

Any dispute, controversy or claim arising out of or in
connection with this contractual relationship, including
its validity, interpretation, performance or termination,
shall be finally resolved by arbitration in accordance with
the Rules of Arbitration of the Singapore International
Arbitration Centre [SIAC), which Rules are deemed to be
incorporated by reference into this clause.

The seat of arbitration shall be Singapore.

The tribunal shall consist of one (1) arbitrator.

The language of arbitration shall be English.

16. Final Provisions

16.1 Should individual provisions of the contract be or
become invalid, this shall not affect the validity of the
remaining provisions. A provision which most closely
fulfils the economic purpose of the invalid or
unenforceable provision shall replace such provision.

16.2 Xovis reserves the right at any time and without
advance notice to amend these GBC.

16.3 Amendments to these GBC require written form,
whereby electronic correspondence, including email,
shall be sufficient.
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16.4 These GBC replace all previous versions for
transactions conducted by Xovis Technologies India
Private Limited.

17. Additional Compliance Provisions (India)
Anti-Corruption

The client shall comply with all applicable anti-
corruption and anti-bribery laws and shall not engage in
any form of bribery or corrupt practices.

Data Protection

The client is solely responsible for ensuring compliance
with applicable data protection laws, including providing
any required notices and obtaining necessary consents.
Xovis acts solely as a provider of technology and does not
determine the purposes or means of data processing.

Compliance with Laws

The client shall obtain all necessary permits, approvals,
licenses, and certifications required under Indian law.
The client shall comply with all applicable export control
and sanctions laws and regulations and shall not use,
export, re-export or transfer the products in violation of
such laws.

18. Final Clause

These GBC replace all previous versions for transactions
conducted by Xovis Technologies India Private Limited.
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