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OXE MARINE INC.
GENERAL TERMS AND CONDITIONS

GENERAL

1. These General Terms and Conditions shall apply to all sales
of products and services (“Products”) by OXE MARINE INC.
(“OXE”) to any purchaser thereof (“Purchaser”).

2. Deviations from these General Terms and Conditions, or
any additional or different terms of Purchaser or any other
person shall not apply unless specifically approved in writing by
OXE. Unless so approved by OXE, any deviations, additional
or different terms proposed by Purchaser are objected to and
rejected and will be deemed a material alteration hereof.

OFFER AND ACCEPTANCE
3. Offers by OXE are non-binding.

4. An order to purchase by Purchaser shall not be binding on
OXE unless confirmed by OXE in writing.

DELIVERY AND DELAY

5.  TheProducts shall be delivered at the time stated in OXE'’s
order confirmation. All Products are delivered Ex Works
(INCOTERMS 2020) OXE’s premises, Albany, GA, or such
other trade term as has been agreed in writing by OXE.

6. If OXE fails to deliver the Products on time due to (i) an
event referred to in Section 39; or (ii) any act or omission on
the part of Purchaser, the time for delivery shall be extended
by a reasonable period of time, which shall not be less than the
period during which such event, act or omission was
continuing.

7. If OXE fails to deliver the Products on time, Purchaser may,
by giving written notice to OXE, communicate a final
reasonable time period for delivery (which shall be no less than
sixteen (16) weeks), stating Purchaser’s intentionto cancel the
order if delivery does not take place within such a final time
period.

8. If delivery has not taken place within the final time period
communicated by Purchaser in accordance with Section 7,
Purchaser shall be entitled to cancel the relevant order by
giving written notice thereof to OXE.

9. If Purchaser fails to accept delivery at the agreed delivery
time, Purchaser shall nevertheless pay any part of the
purchase price which becomes due on delivery, as if delivery
had taken place. Moreover, OXE shall be entitled to charge
Purchaser for any costs incurred by OXE due to storage of such
uncollected Products. Should OXE incur liability for any taxes
(incl. VAT) due to Purchaser’s failure to collect such Products,
OXE has the right to, in addition to any storage costs, pass on
any and all of such tax-related costs to Purchaser.

10. Cancellation under Section 8 is the only remedy
available to Purchaser in case of delay on the part of OXE. All
other claims against OXE based on delay shall be excluded,
except for losses suffered by Purchaser to the extent such
losses are caused by OXE’s willful acts or gross negligence.

LIABILITY FOR DEFECTS

11. Purchaser acknowledges that it has received the
installation manual, the relevant product user manual, and the
relevant warranty policy (commercial, recreational or
governmental) and has the responsibility to read and
understand those documents.

12. Unless otherwise agreed in writing, in accordance with
OXE'’s applicable warranty policy or otherwise, the warranty
period starts on delivery and will expire; (i) for new engines,
transmission, and engine assembled parts, twelve (12) months
after delivery; (ii) for other new parts and accessories, nine (9)
months from delivery; and (iii) for any used Products, three (3)
months from delivery. Unless separately agreed in writing, OXE
shall not be liable for a claim regarding defects if the claim is
received by OXE after the expiry of the warranty period.

13. If Purchaser decides to resell the Products to a consumer and
local consumer protection legislation provides for a longer
warranty period, such longer warranty period shall have no impact
on OXE’s liability towards the Purchaser. However, upon request
by Purchaser, OXE may be able to provide a separate quote
regarding an extended limited mechanical warranty to prolong the
warranty period (not hours) in relation to the Product.

14. Subject to the limitations set forth in these General Terms and
Conditions, the Products delivered by OXE shall conform to any
specifications agreed in writing and be free from defects in
material and workmanship for the applicable warranty period.

15. OXE shall, at its own option, remedy or replace, free of
charge, any defective Product or refund the purchase price paid
by Purchaser. Should OXE choose to repay the purchase price,
Purchaser shall return the defective Product in unaltered
condition and, in relation to engines, ensure all fluids are drained
and that the engines are crated in their original crates, failing which
shall give OXE the right to deduct the decreased value of the
Product from the purchase price to be repaid.

16. OXE is not liable for defects or failures:
a) caused by normal wear and tear;

b) caused by misuse, neglect, accident, fire or other casualty
damage, racing, overloading, negligence, modification, beaching or
grounding of vessel, collision or other outside causes;

c) if the warranty policy, product and user manuals or other
instructions provided by OXE regarding storing, installation,
operation and maintenance have not been observed;

d) if the Product has been installed or service has been
conducted by technicians that are not authorized by OXE or
otherwise fully trained on the Products by OXE;

e) if modifications have been made to the Product after delivery
without OXE’s written consent;

f)y if the engines or control systems have not been properly
isolated from the boat and suffer damage as a result of excess
electrical current;

g) if other spare parts than those recommended by OXE have
been used for the maintenance or repair of the Product; or

h) in relation to defects arising out of design or materials
provided or specified by Purchaser;

i) arising from or in connection with the operation, use, loss of
control, or any incident involving vessels (whether manned,
unmanned, autonomous, semi-autonomous or otherwise)
equipped with OXE Products, except to the extent directly and
solely caused by a proven defect in the Products attributable to
OXE's gross negligence or willful acts in the design or
manufacture of the Products.

17. Purchaser shall inspect all Products within (3) three days of
delivery and shall within the (3) three days’ period notify OXE in
writing of particulars of any alleged defect which is visibly
detectable. In relation to defects that are not visibly detectable,
Purchaser shall without undue delay and in any case within thirty
(30) days of the time when Purchaser discovers or ought to have
discovered a defect notify OXE in writing thereof. A notice shall
contain a description of the alleged defect. If Purchaser fails to
notify OXE in accordance with this Section 17, OXE shall not be
obliged to remedy the defect.

18. Unless confirmed in advance in writing by OXE, Purchaser
shall be responsible for and pay for the transportation of defective
Products to the premises of OXE or OXE’s appointed service
provider and OXE shall be responsible for and pay for the
transportation of replacement Products to the premises of
Purchaser. If Purchaser has given OXE notice of a defect and if
it is subsequently discovered that there is no defect for which OXE
is liable, Purchaser shall compensate OXE for any reasonable
costs incurred as a result thereof. If OXE accepts, in writing, to
reimburse transportation costs, then OXE will only pay costs for
normal freight, i.e. not express freight.



19. Save as stipulated in Sections 11-18, OXE shall not be
liable for defects or failures, except for losses suffered by
Purchaser due to defects to the extent such losses are directly
and solely caused by OXE'’s willful acts or gross negligence in
the design or manufacture of the Products. OXE shall under no
circumstances be liable for any losses, damages, costs, or
liabilities arising from the use, operation, or loss of control of
vessels equipped with OXE Products, including but not limited
to damage to property, third party property, or personal injury
(including death), except as provided in Section 35.

20. THE WARRANTY AND REMEDIES FOR DEFECTS
CONTAINED IN SECTIONS 11-18 ARE GIVEN INSTEAD OF
AND TO THE EXCLUSION OF ALL OTHER CONDITIONS,
WARRANTIES AND REPRESENTATIONS WHETHER
EXPRESS OR IMPLIED BY STATUTE OR OTHERWISE. ALL
WARRANTIES, CONDITIONS AND OTHER TERMS IMPLIED
BY STATUTE OR LAW ARE, TO THE FULLEST EXTENT
PERMITTED BY LAW, EXCLUDED. IN PARTICULAR, OXE
EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, QUALITY, TITLE, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT, TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW.

21. OXE does not under any circumstances provide any
warranty or representation in relation to the performance of the
vessels on which OXE’s Products are being installed. For
example, any performance estimations, including without
limitation speed predictions, referred to by OXE are for
guidance and support purposes only.

22. OXE shall not under any circumstances be liable for any
costs incurred by boat builders, other customers or end-users
for modifications or adjustments to vessels in order to install
OXE outboards, OXE Jet-tech or other OXE Products.

23. OXE holds the following main certificates regarding
emissions for the OXE diesel outboard product range
150-300HP: EPA Tier 3, IMO Tier Il and RCD. The Buyer is
responsible for the registration of the combined vessel and
engine and any required applications regarding additional local
or international emissions certificates, such specific
requirements as but not limited to IMO Tier I, EIAPP certificate
or regional/local legislations etc. It should be noted that OXE
does not, in connection with the sale of engines or other goods,
provide any advice regarding emissions rules or regulations in
different jurisdictions and that OXE consequently has no
liability towards the Purchaser in relation thereto.

LIMITATION OF USAGE

24. Purchaser shall not use or sell the Products for offensive
military purposes or sell or offer for sale any Products directly
or indirectly to any national military service, national police,
government intelligence or reconnaissance organizations who
intends to use the Products for offensive military purposes.

TERMS OF PAYMENT

25. Unless otherwise agreed, all prices are exclusive of all
taxes, applicable costs for registration, taxes and insurance at
delivery and any other public charges.

26. OXE shall have the right, written notice to Purchaser, to
increase unilaterally the prices agreed in the contract by an
amount equal to the agreed prices multiplied by the percentage
increase in the costs arising from any changes in local, national
or international economic circumstances, including, without
limitation, wage increases, increases in the costs of raw
materials and accessory materials, increases in taxes and
other public charges, transport costs and fluctuating exchange
rates.

27. |If, after the order has been confirmed by OXE, any such
change in the order is made by Purchaser which change results
in OXE incurring increased costs, then OXE has the right to
increase the price in order to cover such increased costs.

28. Unless specifically agreed, a deposit of ten (10) per cent
of the total quotation is required to be paid no later than (1) one
week after confirmation of an order by OXE. If such a pre-
payment is not made, OXE has the right to cancel the order. If

the pre-payment is delayed the agreed delivery date will be
postponed to a corresponding extent. Once pre-payment has
been received by OXE, the order will be processed. Unless
specifically agreed, the balance of the total quotation will be due
and payable when the equipment is ready to be shipped from OXE
warehouse.

29. In the event of overdue payment, OXE shall be entitled to
interest at the maximum rate permitted by law. If full payment has
not been made within ninety (90) days of the due date, OXE shall
be entitled to cancel the relevant order, without limiting any other
right or remedy. In case of such a cancellation by OXE, (i) OXE
shall refund to Purchaser all funds paid by Purchaser, but OXE
shall be entitled to withhold and keep an amount equivalent to five
(5) per cent of the order value; and (ii) Purchaser shall at its own
cost return to OXE all unpaid Products. In case such Products
have suffered any damage or deterioration, Purchaser shall fully
indemnify OXE for any costs or damages related thereto.

30. If there are reasonable grounds for concern that
Purchaser will not fulfill its payment obligations, OXE has the right
to demand that reasonable security is provided by Purchaser.
If Purchaser fails to provide security within a reasonable time
following OXE’s request, OXE shallhave the right, without prejudice
to any other right or remedy, to withhold its deliveries of Products
and otherwise suspend performance.

RETENTION OF TITLE

31. The Products shall remain the property of OXE until paid for in
full to the extent that such retention of title is valid under the
applicable law. Purchaser shall at the request of OXE assist in taking
any measures necessary to protect OXE's title to the Products in the
jurisdiction concerned, including, without limitation, executing or
authorizing OXE to execute on its behalf, and to file in the
appropriate government offices, Uniform Commercial Code or other
financing statements or security documents or notices.

INTELLECTUAL PROPERTY

32. OXE retains all intellectual property rights in any Products
delivered. Purchaser acquires no right or interest in any such
intellectual property, by virtue of a contract of purchase or otherwise
unless explicitly agreed in writing.

DATA PRIVACY

33. If either party processes personal data on behalf of the other
party, it shall comply with its obligations under applicable data
protection and privacy laws.

LIMITATION OF LIABILITY AND INDEMNIFCATION

34. UNLESS OTHERWISE REQUIRED BY MANDATORY
LAW, NEITHER PARTY SHALL BE LIABLE TOWARDS THE
OTHER FOR ANY LOST PROFITS OR ANY CONSEQUENTIAL,
SPECIAL, INCIDENTAL OR INDIRECT DAMAGES, LOSSES OR
EXPENSES, SUCH AS LOSS OF USE OR LOSS OF
PRODUCTION, AS A RESULT OF BREACH, EXCEPT IF THE
DAMAGE IS THE RESULT OF GROSS NEGLIGENCE OR
WILLFUL ACTS OR INTENT OR CONSTITUTES DAMAGES
FOR PERSONAL INJURY. OXE SHALL ONLY BE LIABLE FOR
LOSSES OR DAMAGES IF THEY ARE DIRECTLY AND SOLELY
CAUSED BY A PROVEN DEFECT IN THE PRODUCTS
ATTRIBUTABLE TO OXE'S GROSS NEGLIGENCE OR
WILLFUL ACTS IN THE DESIGN OR MANUFACTURE OF THE
PRODUCTS. FOR THE AVOIDANCE OF DOUBT, OXE SHALL
NOT BE LIABLE FOR ANY LOSSES, DAMAGES, OR
LIABILITIES ARISING FROM THE GROSS NEGLIGENCE,
NEGLIGENCE, OR WILLFUL ACTS OF PURCHASER, END-
USERS, THIRD PARTIES, OR ANY OTHER PERSON. OXE’S
TOTAL AGGREGATE LIABILITY FOR DAMAGES SHALL IN NO
EVENT EXCEED THE VALUE OF THE SPECIFIC OXE
PRODUCT TO WHICH THE DAMAGES RELATE.

35. THE PURCHASER SHALL INDEMNIFY, DEFEND AND
HOLD HARMLESS OXE AND ITS AFFILIATES, DIRECTORS,
OFFICERS, EMPLOYEES, AGENTS AND REPRESENTATIVES
FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS,
ACTIONS, DAMAGES, LOSSES, COSTS, LIABILITIES, AND
EXPENSES (INCLUDING REASONABLE LEGAL FEES)
ARISING FROM OR IN CONNECTION WITH: A) THE USE,
OPERATION, INSTALLATION, MAINTENANCE, OR STORAGE



OF ANY PRODUCTS SUPPLIED BY OXE, INCLUDING BUT
NOT LIMITED TO: I) LOSS OF CONTROL OF ANY VESSEL
(WHETHER MANNED, UNMANNED, AUTONOMOUS, SEMI-
AUTONOMOUS OR OTHERWISE) EQUIPPED WITH OXE
PRODUCTS, INCLUDING DURING TESTING PHASES,
IMPLEMENTATION  FAILURES, OR OPERATIONAL
INCIDENTS; II) DAMAGE TO PROPERTY (INCLUDING THE
VESSEL ITSELF); IlI) DAMAGE TO THIRD PARTY
PROPERTY; IV) PERSONAL INJURY (INCLUDING DEATH);
B) ANY BREACH BY PURCHASER OF THESE GENERAL
TERMS AND CONDITIONS; C) ANY NEGLIGENT ACTS,
OMISSIONS, OR WILLFUL ACTS BY PURCHASER, ITS
EMPLOYEES, AGENTS, CONTRACTORS, OR END-USERS
IN CONNECTION WITH THE PRODUCTS; EXCEPT TO THE
EXTENT THAT SUCH CLAIMS, DAMAGES, LOSSES, OR
LIABILITIES ARE DIRECTLY AND SOLELY CAUSED BY A
PROVEN DEFECT IN THE PRODUCTS THAT IS
ATTRIBUTABLE TO OXE'S GROSS NEGLIGENCE OR
WILLFUL ACTS IN THE DESIGN OR MANUFACTURE OF
THE PRODUCTS, AND PROVIDED THAT OXE HAS BEEN
GIVEN TIMELY NOTICE OF SUCH DEFECT IN
ACCORDANCE WITH SECTION 17 OF THESE GENERAL
TERMS AND CONDITIONS.

SANCTIONS

36. Purchaser warrants (i) that it shall comply with all
applicable laws or regulations relating to the resale or use of the
Products; (ii) that neither it nor any of its affiliates, directors,
officers or employees is currently a designated entity under any
sanctions administered or imposed by the European Union, the
United Nations, the HM Treasury, the US Department of
Treasury or any other body, governmental or otherwise, to which
it is subject; and (iii) that neither it nor any of its affiliates,
directors, officers or employees will take any action, directly or
indirectly, that could result in a breach of the OECD Convention
on Bribery of Foreign Public Officials in International Business
Transactions, the UK Bribery Act 2010, the US Foreign Corrupt
Practices Act of 1977, or any similar law or regulation to which
either of them is subject.

37. Specifically, Purchaser shall not sell, export or re-export,
directly or indirectly, to the Russian Federation or for use in the
Russian Federation any goods supplied under or in connection
with this Agreement that fall under the scope of Article 12g of
Council Regulation (EU) No 833/2014 or to Belarus or for use
Belarus any goods supplied under or in connection with this
Agreement that fall under the scope of Article 8g of Council
Regulation (EU) No 765/2006 (or any regulation replacing,
supplementing or substituting the same). Purchaser shall
undertake its best efforts to ensure that the purpose of this
prohibition is not frustrated by any third parties further down the
commercial chain, including by possible resellers. Purchaser
shall also have and maintain an adequate monitoring
mechanism to detect conduct by any third parties further down
the commercial chain, including by possible resellers, that would
frustrate the purpose of these provisions.

38. Any violation of Section 36 or 37 above shall constitute a
material breach and OXE shall be entitled to seek appropriate
remedies, including, but not limited to (i) termination of the
relevant contract and (i) a penalty of one hundred (100) per cent
of the total price of the Products to which the violation refers.

FORCE MAJEURE

39. Neither OXE nor Purchaser shall be liable for any delay
or failure in carrying out its obligations, other than the
payment of funds, when the failure is caused by circumstances
beyond the reasonable control of the affected party, such as
delay in transportation, fire, labor disputes, delay in customs
procedure, accidents, government actions, pandemic or
epidemic or other similar events, or defects or delays in
deliveries by sub-suppliers.

GOVERNING LAW AND DISPUTE RESOLUTION

40. Agreements entered into with reference to these General
Terms and Conditions shall be governed by and construed in
accordance with the substantive laws of the State of New York,

without reference to the principles of conflicts of law of the State
of New York or any other jurisdiction. Any action or proceeding by
either of the parties for enforcement shall be brought only in the
Supreme Court, State and County of New York, or the United
States District Court for the Southern District of New York. The
parties hereby irrevocably submit to the exclusive jurisdiction of
such courts and waive the defence of inconvenient forum to the
maintenance of any such action or proceeding in such venue.




