Change request for Mabuchi Material Basic Trading Agreement
Article 6
Original sentence:
If such a request is not made, Seller shall be deemed to have approved the purchase order of Buyer as is.
Change sentence:
Acceptance of the purchase order requires explicit written confirmation by Seller. Lack of response shall not be deemed as acceptance.
Article 11
Original sentence:
Buyer may claim against Seller any damages incurred due to a delay in delivery.
Change sentence:
Seller’s liability for delay shall be limited to direct damages only and shall not exceed 10% of the value of the delayed Individual Agreement. Seller shall not be liable for any indirect or consequential damages.
Article 16
Original sentence:
Buyer may terminate or claim damages for non-conforming goods.
Change sentence:
Termination of the Individual Agreement and any claims for damages shall be subject to mutual agreement and proportionality to the non-conformance.
Article 17
Original sentence:
Buyer may decide reduced price.
Change sentence:
Any reduced price shall be mutually agreed between Buyer and Seller and shall reasonably reflect the actual loss incurred.
Article 21
Original sentence:
Seller shall repair or replace defective goods.
Change sentence:
Seller’s total liability under this Article shall be limited to the value of the defective Goods.
Article 22
Original sentence:
Seller shall compensate any damage.
Change sentence:
Seller’s liability shall be limited to direct damages and capped at the value of the relevant Individual Agreement. Seller shall not be liable for indirect or consequential damages.
Article 33
Original sentence:
Buyer may offset claims.
Change sentence:
Buyer may offset only undisputed and due claims against Seller.
Article 37
Original sentence:
Seller needs approval for subcontracting.
Change sentence:
Seller operates within a capital group structure and performs orders in cooperation with its affiliated companies. Seller shall be entitled to engage affiliated companies within its capital group without prior written consent of Buyer, provided that Seller remains fully responsible for their performance and ensures compliance with this Agreement.
Article 38
Original sentence:
Risk borne by Seller until transfer.
Change sentence:
Risk of loss or damage shall transfer to Buyer upon delivery of the Goods at the agreed delivery location in accordance with Incoterms.
Article 39
Original sentence:
Seller cannot sell similar products.
Change sentence:
Seller may manufacture and sell similar products to third parties, provided that no confidential information or intellectual property of Buyer is used.
Article 40
Original sentence:
IP may be used by Buyer.
Change sentence:
Intellectual property developed by Seller shall remain the property of Seller. Buyer shall be granted a non-exclusive, royalty-free license solely for the use of the Goods.
Article 41
Original sentence:
Seller liable for damages.
Change sentence:
Seller’s liability shall be limited to direct damages and capped at the value of the relevant Individual Agreement.
Article 42
Original sentence:
Penalties may be imposed.
Change sentence:
Any penalties or delay damages must be mutually agreed in writing and shall be subject to reasonable limits.
Article 43
Original sentence:
2 years notice required.
Change sentence:
Seller shall provide at least 6 months’ prior notice before discontinuation of production.
Article 45
Original sentence:
Immediate termination allowed.
Change sentence:
Termination for breach shall require prior written notice and a reasonable cure period of at least 30 days.
Article 51
Original sentence:
Governing law Japan.
Change sentence:
This Agreement shall be governed by the laws of Poland or another mutually agreed neutral jurisdiction.
Article 52
Original sentence:
Disputes arbitration.
Change sentence:
Any disputes shall be resolved by arbitration in a neutral location mutually agreed by the parties.
New Clause
Original sentence:

Change sentence:
Except in cases of willful misconduct or gross negligence, Seller’s total aggregate liability shall not exceed 100% of the value of the Individual Agreement. Seller shall not be liable for indirect or consequential damages, including loss of profit or business interruption.
