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GENERAL TERMS AND CONDITIONS OF Sleeping Battery B.V.
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Article 1 Terms

1. SB: Sleeping Battery BV. a company
registered in Werkendam (trade register
number 18045446), the party that has
drawn up these general terms and con-
ditions, being a supplier of goods and
services;

2. The Buyer: A buyer or potential buyer of
the goods (hardware) and/or services of
SB. The Buyer operates commercially in
the automotive business (after-sales);

3. Hardware: all hardware components
supplied by SB.

Article 2 General

1. These general terms and conditions (the
‘general conditions’) apply to all offers
and invitations from, and contracts with,
SB. Any terms and conditions of the Buyer
are inapplicable.

2. SB may engage third parties to perform
its services. These general conditions will
also apply in such a case. SB also stipu-
lates that these general conditions shall
apply in regard to any third parties it en-
gages.

3. If at any time any term of these general
conditions proves to be entirely or par-
tially void or voidable in court, the other
terms shall remain fully enforceable. SB
and the Buyer shall negotiate a new term
to replace the void or voidable term, hav-
ing regard as far as possible to the pur-
pose and scope of the original term.

4. SB is entitled to add to or amend these
general conditions. If it does so, the
amended general conditions become
binding two weeks after SB has sent a
copy of these amended general condi-
tions to the Buyer.

5. A situation where SB does not require
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strict compliance with these general
conditions does not mean that the rel-
evant terms are not binding or that SB
thereby loses any right to compel per-
formance of these terms on other occa-
sions.

Offers and invitations to treat

All offers and invitations to treat made
by SB are subject to contract. An offer or
invitation to treat will lapse (i) if the pro-
duct or service to which the offer or invi-
tation to treat relates becomes unavaila-
ble, and/or (ii) 14 days after the offer, and/
or (iii) as soon as SB makes a new offer for
the same services and the previous offer
has not been accepted.

SB cannot be held bound by an offer, in-
vitation to treat, or contract if the Buyer
ought reasonably to have known that the
relevant document, or part thereof, con-
tains a clear mistake or clerical error.

The prices stated in the offer or invitation
to treat are exclusive of VAT and other
state duties, as well as transport and ad-
ministration costs, unless indicated other-
wise.

If the terms of acceptance differ from the
terms set out in the offer or invitation to
treat — even on a minor point — SB will not
be bound by the acceptance. The terms
of the contract will then not be in accord-
ance with the differing terms of accept-
ance unless SB indicates otherwise.

Contract term, delivery
periods and deliveries,
performance/amendment of
contract
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The contract between SB and the Buyer
is for an indefinite term unless the nature
of the contract implies otherwise or if the
parties have expressly agreed otherwise
in writing.

If SB requires information from the Buyer
for the performance of the contract, the
period for performance thereof does not
commence until the Buyer has provided
SB with the full and accurate information
requested.

Delivery times are indicative and only
approximate, and therefore not dead-
lines. Failure to comply with any delivery
times does not entitle the Buyer to can-
cel or otherwise terminate the contract
or claim compensation.

Delivery will be made to the address in-
dicated by the Buyer (DAP as stipulated
in the Incoterms 2020), unless agreed
otherwise. The Buyer must purchase
the goods at the moment that they are
made available. If the Buyer refuses to
purchase the goods or fails to provide the
information or instructions required for
delivery, SB is entitled to store the goods
as it seems fit at the expense and risk of
the Buyer. SB will make a delivery charge
as indicated in its web catalogue (for de-
tails, go to www.sleepingbattery.com).

If the Buyer does not properly comply
with its obligations, it is liable for all di-
rect and indirect loss (including costs)
incurred by SB as a result thereof.

Even if SB agrees a fixed price with the
Buyer, SB is nevertheless entitled to in-
crease this price if such increase arises
from a statutory or regulatory obligation,
or from any other ground that at the time
the contract was entered into was not
reasonably foreseeable. In such a case the
Buyer is not entitled to terminate the con-
tract due to such price increase.
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Security and lawfulness

Responsibility for checking the law-
fulness of the order including, but not
limited to, checking ownership of the ve-
hicle to which the order pertains lies in
all cases with the Buyer. As a minimum,
the Buyer should check whether its cus-
tomer is the lawful owner of the vehicle
to which the order pertains by means
of comparing the identity document of
the customer with the registration num-
ber of their vehicle. The Buyer shall not
purchase products or services from SB
if they reasonably suspect or, in the cir-
cumstances of the case ought reasona-
bly to have suspected, that the services
or products will be used by the Buyer’s
customer for unlawful purposes. SB is
entitled to refuse to deliver if it has any
doubts regarding lawfulness.

Force majeure

In the case of force majeure, SB is not
obliged to comply with any obligation to
the Buyer.

In these general conditions, the term
‘force majeure’ includes any foreseen
or unforeseen external circumstance
over which SB has no control and due
to which SB is unable to meet its obli-
gations. Force majeure would therefore
arise, for example, if any third party en-
gaged by SB, such as a supplier, subcon-
tractor, shipper, or other party that SB is
dependent upon fails to comply with its
obligations in time or at all, and/or in the
case of extreme weather conditions, nat-
ural disaster, act of terrorism, cyber crimi-
nality, disruption to digital infrastructure,
fire, power cut, the loss or theft of tools or
materials, road blockages, strikes or work
stoppages, import or trade restrictions,
and/or measures taken to prevent or lim-
it the consequences of any epidemic or
pandemic.

During the period of force majeure, SB
may suspend its contractual obligations
to the Buyer. If this period continues
for longer than two months, either par-
ty may terminate the contract without
thereby incurring any obligation to pay
compensation to the other party.

Insofar as at the time that the force ma-
jeure arises SB has complied with some
of its obligations, or is able to do so, and
the part that has been, or can be, per-
formed has an independent value, then
SB is entitled to invoice separately for
such part. The Buyer must pay this in-
voice as though it related to a separate
contract.

Examples/Images

If SB shows to or provides the Buyer with
any examples, such as the photos or im-
ages contained in the SB web catalogue,
these are shown or provided as an indi-
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cation only. The products to be supplied
may differ from those shown in the pho-
to or image.

Payment and collection costs

Payment must be made within 30 days
of the invoice date in a manner specified
by SB and in the currency invoiced, unless
indicated otherwise in writing by SB. SB
shall be entitled to invoice periodically.

If the Buyer fails to pay any invoice in
time and in full, it will be automatically in
breach of contract.

The Buyer is not entitled to set off any
sum against the amount it owes to SB.
Any objection concerning the amount
invoiced does not suspend the obliga-
tion to pay.

If the Buyer fails to comply with its obli-
gations in time or at all, it is liable for all
costs reasonably incurred by SB in ob-
taining payment extrajudicially, as well
as for court costs and execution costs.
SB is entitled to apply the payment
made by the Buyer firstly to set against
costs, then to set against accrued stat-
utory commercial interest and finally to
set against the principal sum and cur-
rent interest.

Warranty and liability

The goods supplied by SB satisfy the
usual requirements and standards that
can be reasonably applied to them at the
time of their supply, and are suitable for
the purposes for which they are normally
used in the European Union.

SB warrants that the goods it sells will
be free of errors in design, materials and
manufacture for a period of 12 months
following delivery or —in the case of faults
to parts and if this is a longer period - the
period for which the importer offers SB a
warranty for those parts processed in the
products supplied by SB or the products
supplied by the importer to SB.

If SB fails under the warranty in respect
of its supply of goods and/or services, its
obligations are limited to the repair of
the supplied goods or to the supply of re-
placement parts or products (direct loss).
The choice of remedy shall be at the dis-
cretion of SB.

SB is not liable for consequential loss or
indirect loss. The cost of installing com-
ponents or products in, and/or removing
them from, a vehicle or other product
qualifies as indirect loss.

Any and all liability of SB howsoever
arising is limited in all cases to the
amount paid out in the relevant
case by the insurer of SB.

If for whatever reason no payment out
is made under the policy, the liability
of SB, except in the case of a deliberate
act or gross negligence, is limited to the
amount invoiced to the Buyer over the 12
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months preceding the time at which the
liability arises. SB also stipulates these
limitations of liability in favour of its di-
rectors and group companies.

SB is not liable for loss of any kind resul-
ting from information provided by or on
behalf of the Buyer and relied upon by
SB that is incomplete or incorrect.
Products that are to be sent to SB for a
warranty assessment should be sent
postage paid and at the risk of the Buy-
er. The return of such products should be
arranged in consultation with SB. In this
regard the Buyer should ensure there is
proper packaging. These returns should
also be accompanied with a completed
returns form, downloadable from the
website.

The warranty will lapse if the loss is
caused by the incorrect handling or in-
correct assembly/installation of a SB
product by the Buyer. ‘Incorrect hand-
ling, assembly or installation’ means in-
stallation and/or assembly errors and/or
misuse.

The Buyer must prove that the goods re-
veal a defect within the warranty period
stipulated by the relevant warranty.

A claim under the warranty will lapse if
any third party has at any time performed
any repairs or other work to the supplied
goods without the written consent of SB.
Once the warranty period expires, all re-
pair and replacement costs, including
administration and postage costs, shall
be charged to the Buyer.

Following their return, incorrectly cod-
ed components could be recoded for an
additional payment. This will be done
free of charge if the incorrect coding is
proved to be the responsibility of SB.

Defects, deadlines for filing
complaints

The Buyer mustinspect, orengage others
to inspect, the purchased goods, on de-
livery or as soon as possible thereafter.
In particular, the Buyer should ascertain
whether the goods satisfy the terms
of the contract, i.e. (i) whether the cor-
rect goods have been delivered, (ii) or
whether the goods are of the contractu-
ally agreed quantity, (iii) or whether the
goods are of the contractually agreed
quality or, if no such terms have been
agreed, whether the goods satisfy the
implied conditions concerning fitness for
normal use and/or commercial purposes.
If visible defects are identified, these
must be notified to SB by the Buyer in
writing within eight days following de-
livery, failing which the Buyer forfeits any
right to compensation or other remedy.
Hidden defects must be notified to SB
by the Buyer in writing within eight days
following discovery. Even if the Buyer
makes a complaint within time, it must
continue to receive and pay for the goods
ordered. Goods cannot be returned to SB
without its prior written consent. Any
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defect in the performance of services by
SB must also be reported by the Buyer
within eight days after discovery of such
defect.

If goods are returned that have not yet
been paidforinfullbythe Buyer,theowner-
ship rights revert in all cases to SB.

Suspension and termination
of the contract

SB is entitled to suspend performance of
its obligations or terminate the contract
if:
the Buyer fails to comply on time,
in full, or at all with any obligation
under a contract with SB or under
these general conditions (in particu-
lar the conditions under Article 14.6)
even after been served with notice of
default; and/or
after entering into a contract, SB
learns of facts justifying a fear that
the Buyer will not meet its obliga-
tions; and/or
when entering into the contract,
the Buyer is requested to provide
a guarantee for performance of its
contractual obligations and it fails
to provide any, or any adequate,
guarantee.
If as a result of any delay on the part of
the Buyer SB can no longer be expected
to comply with the contract under the
originally agreed terms, SB is entitled to
terminate the contract.
Furthermore, SB is entitled to terminate
its contract with the Buyer if circum-
stances arise that are of such a nature
that either the performance of the con-
tract becomes impossible or SB cannot
be reasonably expected to comply with
the original terms of the contract with-
out revision of those terms. Such a situa-
tion arises in any event where the Buyer
is involved in any criminal act or causes
harm to the reputation of SB.
If the contract is terminated, any claim
by SB upon the Buyer shall become im-
mediately enforceable. If SB suspends
performance of its obligations, it retains
its rights to claim under the law and un-
der the terms of the contract. The Buyer
may terminate a contract with SB if SB
remains in breach of its obligations even
after being served with notice of default.
However, the Buyer may not rescind the
contract.
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If SB suspends or terminates the con-
tract, it is not obliged to compensate for
any loss or expenses thereby incurred.

If the contract is terminated for a reason
attributable to the Buyer, SB is entitled to
recover its loss, including costs that are di-
rectly or indirectly incurred as a result.
Unless agreed otherwise, SB may termi-
nate any continuing contracts with the
Buyer at any time, subject to giving three
months’ notice. If a continuing contract
is terminated before its end by SB, SB
shall consult with the Buyer about work
still to be performed under the contract
in question, including any assignment of
the work to a third party. If any assign-
ment of the work to a third party incurs
SB in extra costs, the Buyer shall reason-
ably compensate SB for these costs.

In the event of liquidation, an application
or an order for a moratorium or the in-
solvency of, or the WHOA (private debt
restructuring act) being applied to, the
Buyer, or an attachment order upon the
Buyer’'s property - if and insofar as the
order is not lifted within three months -
or any other debt rescheduling order or
other circumstance by which the Buyer
ceases to have control over its property,
SB is free to terminate the contract with
immediate effect or to cancel the order
without thereby incurring any liability to
pay compensation. In such a situation, all
claims by SB against the Buyer become
immediately enforceable.

If the Buyer cancels an order or any
part of an order, it shall nevertheless be
charged in full for any goods ordered or
prepared, plus any transport or delivery
costs and any man-hours set aside for
performance of the contract.

Extended retention of title

SB retains title to all goods delivered un-
til the Buyer has paid everything that it
owes to SB. Where relevant, the Buyer
shall inform the receiver of SB’s extended
retention of title.

Price increases

SB is entitled to change the prices quo-
ted in the web catalogue at any time. An
increase in price will come into effect as
soon as it is visible in the web catalogue.

Article 14
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Data, privacy and
confidentiality

The Buyer shall not disclose to any third
party the content of the contract or any
other information that it knows, or ought
to know, is of a confidential nature and
that originates from SB or direct busi-
ness relations of SB. This duty of confi-
dentiality ends one year following com-
pletion of the last delivery to the Buyer.
The Buyer acquires only the user rights
and authorisations specifically granted
under these general conditions or oth-
erwise, and shall not disclose, duplicate
or make copies of the materials acquired
by virtue of the product, nor process or
change these materials, except insofar as
there is any agreement reached in this
regard between SB and the Buyer.

Intellectual property rights

The parties accept and respect each oth-
er's intellectual property rights. All intel-
lectual property rights to the products
and software supplied by CLS, including
analyses, remain solely with CLS and/or
its licensors.

Applicable law and
jurisdiction

Contracts between CLS and the Buyer
are governed by Dutch law. Any disputes
shall in the first instance be brought
exclusively before the Court of Zeeland
-West-Brabant, Breda location. The
terms of the 1980 Vienna Sales Conven-
tion are hereby excluded.
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