
ANNUAL MAINTENANCE SERVICES AGREEMENT
This ANNUAL MAINTENANCE SERVICES AGREEMENT (the “Agreement”) is made on this _______ day of _________________between
Mettler-Toledo India Private Limited, a company incorporated and registered under the Companies Act, 1956 and having its registered office at Amar Hill, Saki Vihar Road, Mumbai 400072 (herein after referred to as “MTIN” or "Company" ), which expression shall, unless repugnant to the context or meaning thereof, include its successors and assigns of the FIRST PART

And
Buyer as mentioned below (hereinafter referred to as "Buyer" which expression shall, unless repugnant to the context and meaning hereof include and mean its successors and permitted assigns) of the Other Part. 

MTIN and the Buyer shall hereinafter jointly be referred to as “Parties” and individually as a “Party”.

BUYER DETAILS:
	Name
	

	Address
	


1. DEFINITIONS
1.1. Standard Care Contract :

a) Includes :

I. attending to the number of breakdown calls and Preventive Maintenance Calls, as mentioned in the invoice/contract

II. Service charges ONLY.

b) Does Not Include :

I. Servicing of bought out items like Thermostat, Intracoolers, computers, Camera, UPS, Printers (other than Mettler Toledo make) etc.

II. In case of Metal Detectors, it excludes repair of the Head and Coil Assembly.

III. Excludes cost of replacement of components. Any component if required to be replaced will be at an additional cost as per the standard list price of MTIN.
1.2. Comprehensive Care Contract :

a) Includes:

I. Attending to the number of breakdown calls and Preventive Maintenance calls , as mentioned in the invoice/contract.

II. Maintenance/Call Charges and Replacement of components except the ones in the “Does Not Include” list.

III. CAMC/EC of Metal Detectors covers free replacement of electronic parts only (as per the terms of service)

b) Does not include:

I. Replacement of loadcell in the event the same is damaged due to overloading, impact loading,

II. Accidental damage, natural calamities, adverse environmental conditions and/or if weighing equipment is more than five years old.

III. Replacement of electronic parts in the event of failure /damage due to abnormal power conditions, adverse environmental conditions, natural calamities, misuse etc.

IV. Servicing of Thermostat, Intracoolers, computers, Camera, UPS, Printers (other than Mettler Toledo make) and other bought out products.

V. Plastic accessories, glass and metal parts necessitated by fair and normal wear and tear, example: glass doors, draft shields, sealing press and it's parts, etc.

VI. Replacement of bought out items like printers, consumable spares like printer head, printer ribbons, batteries, electrodes, crucibles, buffer Solution, Test Samples, burettes and it's parts, paper rolls, etc..

VII. Valves, fabricated parts like leveling feet, weighing pan, load plates, mounting assemblies, stands, brackets, Belts(Conveyor, timing, etc),rollers, etc, panels, cables and other bought out elements.

VIII. CAMC/EC of Metal Detectors does not include the repair and/or replacement of “Head” and its coil assembly.

c) Any component replaced during the contract will not carry any warranty.

d) In case if the load cells or PCBs are outdated and not available with MTIN, then the complete Sub-assembly or the equipment will have to be procured by the Buyer as per the Price list

2. MAINTENANCE SERVICES.
2.1.  MTIN shall provide Buyer with the following services on the Equipment pursuant to the terms stated herein: (i) preventative maintenance and (ii) unscheduled services (collectively referred to as the “Maintenance Services”).

a) Preventative Maintenance

MTIN will provide preventative maintenance services as mentioned in the invoice/contract. MTIN will schedule the preventative maintenance in advance with the local site manager or his/her designated representative. All such services shall be subject to concurrence given by the representative as aforesaid. All such services shall be performed from 9:00 a.m. to 5:00 p.m., Monday through Friday. Upon completion of such services, MTIN shall provide Buyer with a service report, which is required to be signed by the representative of buyer.

b) Unscheduled Services.

I. Upon Buyer's request, MTIN shall provide unscheduled services to Buyer. Unscheduled services consist of all work or repairs to Equipment performed between scheduled preventative maintenance visits described above.

II. All unscheduled service calls must be placed by way of email addressed to servicecare.mtin@mt.com or though Toll Free No. 1800228884

2.2.  Any questions/concerns regarding administration of this agreement and/or the performance of MTIN's technicians or equipment must be directed to the local MTIN Service Manager or Service Center. They can be contacted from 9:00 a.m. to 5:00 p.m. Monday through Friday.

2.3.  In the event of change of service centre or the persons mentioned hereinabove, MTIN shall inform the Buyer accordingly.

2.4.  Following Buyer's request for unscheduled service, Service Centre will endeavor to make available a service technician on the Buyer's site as per the Response time lines.

2.5.  Response time lines for attending Buyers complaint:

72 hours for distances (from MT office or engineer location) up to 50 km,

96 hours for distances between 50 to 100km,

120 hours for distances between 100 to 200 km,

144 hours for distances between 200 to 350 km and

168 hours for distances beyond 350 km

2.6.  Unscheduled services would be available from Monday through Friday (9:00 a.m. to 5:00 p.m.), excluding MTIN holidays.

2.7.  Buyer agrees to provide MTIN service personnel full and free access to the equipment and all areas to which access is necessary in order to perform services to the equipment. If MTIN service personnel cannot obtain necessary access at the job site, a new appointment will be set up. MTIN shall not be liable for any delay in performing the services as a result thereof.
2.8.  Electricity, unskilled labour, standard weights for calibration, welding machine, crane, etc., must be made available by the Buyer at the job site and provided at no cost to MTIN in quantities necessary to perform services.

3. EQUIPMENT'S.
3.1.  The equipment's covered by Agreement are mentioned in Annexure 1. In addition thereto the scope of Services and deliverables of MTIN along with the sites at which maintenance services shall be rendered is enumerated under Annexure 1.
3.2. Where ever applicable, MTIN shall supply the required spares/consumables only after receipt of a firm purchase order along with the payment as per the quotation. The sale of spares/consumables shall be governed by MTIN standard terms and conditions for sale and services as enumerated under MT.com/in/ terms
3.3.  MTIN/Buyer will adhere to the following requirements when replacing Equipment parts:

a) For Equipment manufactured by MTIN, all replacement parts shall be factory or factory-approved replacement parts, with the exception of general hardware items.

b) In case the replacement of a part is critical, and the purchase order is placed (if applicable) by the Buyer, MTIN shall endeavor to obtain the item by the most expeditious means so as to repair the non-operational equipment as quickly as possible.

c) Any part replaced by MTIN's authorized service representative, shall cease to be the property of the Buyer. MTIN's authorized service representative shall have the right to remove and carry away such parts from the Buyer's premises.

d) It shall be obligation of the Buyer to sign and affix seal (rubber stamp) on the installation report and service reports prepared by MTIN's representative.

4. CAUSES FOR EXCLUSION / SEPARATE CHARGES.
4.1.  Maintenance Services specifically excludes labour, parts and expenses necessary to repair equipment and/or software that has been subjected to: accident, alteration, misuse, abuse, failure on the part of Buyer to ensure proper storage, operation and/or maintenance, installation or servicing by other than Company authorized personnel, the addition or supply of equipment not approved for incorporation into Company's product, integration into the Buyer's environment, or Buyer/ third party supplied software or interfacing. It also excludes repair (labour, parts and expenses) of equipments and/or Software that is damaged or defective by fire, accident, misuse, abuse, terrorism, negligence, floods, lightning, natural disasters, water damage and other calamities, commonly defined as `acts of God'.

4.2.  If MTIN is called upon to service or repair any such damaged or defective equipment, a separate invoice will be issued for labour, parts and expenses at prevailing per-call rates and prices. All material required for repair will be charged at current list prices. If equipment cannot be repaired, then the Buyer will be responsible for replacement at their expense. MTIN will provide a quote at time of request.

4.3. Dismantling/Reinstallation of Equipments/Upgrading or reloading of Software will be charges separately.

4.4.  For products like Autochem equipment, online Process equipment (such as pH, DO etc.), Metal Detectors (for example for repair of metal detector head), Cargo scan equipment, if the instrument cannot be repaired locally and needs to be sent to our competence centre in USA, UK, Switzerland or Norway the responsibility and cost of sending and bringing back the same to be borne by customer. Also the service charges and the cost of spares if any needed to be borne by the customer

5. QUOTATION 
Prices shown on the published price lists and other published literature issued by Company are not unconditional offers to sell and/or perform services and are subject to change without notice. Pricing that differs from Company's published price lists is confidential to Company, and Buyer agrees to strictly maintain such confidentiality. Company expressly disclaims any representation or warranty concerning "most favored customer" pricing which may appear in any of Buyer's documents in connection with any sale by Company to Buyer.

6. TAXES :
Company's prices do not include any applicable sales, goods/services, use, excise or similar taxes, and the amount of any such tax which Company may be required to pay or collect will be added to each invoice and paid by Buyer.

7. TERMS OF PAYMENT –
7.1. The Annual Maintenance fee payable will be _________________ per annum plus existing and future taxes, GST, withholding taxes, duties and levies as applicable and Annual Maintenance Fees shall be payable thereafter annually in 100% advance along with the PO

7.2. In the event there is a delay in payment of the Annual Maintenance Fees then MTIN shall be entitled to charge penal interest as permitted by law, on any delay in payment of invoices from the first date of default up to the date of actual payment in full. 
7.3.  In addition, without prejudice to any of its other rights, MTIN shall also have the right to suspend the services, terminate the Agreement, recover the outstanding amounts (including the interests) and the administrative costs or take recourse to any other remedy that it may deem fit.
7.4.  In the event, MTIN is unable to render the Services as contemplated under this Agreement due to reasons solely attributable to MTIN, it is hereby agreed between parties that MTIN shall refund the fees paid by the Buyer in entirety. 
8. STAMPING: 
In cases where stamping is in MTIN's scope as mentioned in the Invoice/Contract, MTIN will be responsible ONLY for one stamping during the term of the contract. All subsequent stamping/verification, if needed, due to maintenance/repair activity, shall be in the scope of the Buyer and MTIN shall not be liable for the same in any manner whatsoever.

9. GATE PASSES – 
MTIN 's field service representatives are neither required nor authorized to sign gate passes or similar documents of the Buyer howsoever characterized that include conditions which in any way impose liabilities inconsistent with the limitation of liability stated herein or otherwise modify the undertakings of MTIN under this Agreement
10. INDEMNITY – 
MTIN will pay Buyer for Buyer's losses that arise directly from a third party's bodily injury (including death) or damage to a third party's property if the injury or damage: (i) occurred in the course of MTIN's work; (ii) occurred on Buyer's property; and (iii) was exclusively caused by MTIN's negligent act or omission. Losses may include reasonable legal fees and settlements of claim or suit. MTIN's obligation to pay for Buyer's losses arise only if Buyer gives MTIN prompt written notice of the loss, based on when Buyer should have reasonably anticipated the loss. If Buyer asks MT to pay for its loss it gives MTIN the sole and exclusive right to manage the defense of any claim related to it, and MTIN is authorized to settle or compromise such claims at its sole and exclusive discretion; and Buyer must cooperate in the defense of all claims as MTIN deems necessary.

Buyer agrees to indemnify MTIN and hold MTIN harmless from and against any direct/indirect loss suffered and/or any liability to MTIN's representatives including due to bodily injury (including death) or results in to any direct/ indirect damage to MTIN's representative, property etc or destruction of any tangible property occurring in the course of and caused by the negligent act or omission of the Buyer. This indemnity shall include reasonable legal fees.

11. REGULATORY LAWS AND/OR STANDARDS – 
The Buyer shall take reasonable steps to keep its equipment in conformity with various nationally recognized standards and such regulations that may affect its products. However, the Buyer recognizes that Company's products are utilized in many regulated applications and that

from time to time standards and regulations are in conflict with each other. Buyer is solely  responsible for compliance with applicable laws, regulations and standards in the use of MTIN's products..

MTIN makes no promise or representation that its equipment will conform to any federal, provincial, state or local laws, ordinances, regulations, codes or standards except as particularly specified and agreed upon for compliance in writing as a part of the contract between the Buyer and MTIN. MTIN's prices do not include the cost of any related inspections or permits or inspection fees or stamping fees, unless specifically mentioned in the Invoice/Contract.

12. DISCLAIMER OF DAMAGES - 
IN NO EVENT SHALL MTIN BE LIABLE FOR ANY TYPE OF SPECIAL, CONSEQUENTIAL, INDIRECT, INCIDENTAL OR PUNITIVE DAMAGES, WHETHER SUCH DAMAGES ARISE OUT OF OR ARE A RESULT OF BREACH OF CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE. Such damages shall include but not be limited to loss of profits or revenues, opportunity costs, recall costs, loss of use of the equipment or associated equipment, cost of substitute equipment, facilities, down time costs, increased construction costs or claims of the Buyer's clients or contractors for such damages. The Buyer agrees that in the event of a transfer, assignment, or lease of the equipment sold hereunder that the Buyer shall secure for MTIN the protection afforded to it in this paragraph.
13. LIMITATION OF LIABILITY – 
MTIN shall not be liable for any loss, claim, cost, expense (including attorneys' fees) or damage caused by, contributed to by or arising out of the acts or omissions of the Buyer or third parties, whether negligent or otherwise. In no event shall MTIN's liability for any cause of action whatsoever exceed the cost of service giving rise to the claim, whether based in contract, warranty, statute, indemnity, tort (including negligence) or otherwise. Any suit arising hereunder must be commenced within one year from the date on which the cause of action accrues.

14. NO RESPONSIBILITY FOR GRATUITOUS INFORMATION OR ASSISTANCE – 
If MTIN provides the Buyer with assistance or advice which concerns any parts, products, service supplied hereunder or any system or equipment in which any such part, product, service may be installed and which is not required pursuant hereto, the furnishing of such assistance or advice shall not subject Buyer to any liability, whether in contract, warranty, tort (including negligence) or otherwise.

15. INTERPRETATION – 
In the event that any term or condition set forth herein is ultimately determined to be in contravention of or invalid under any applicable laws, then any such term or condition shall be modified to the extent necessary so that it is enforceable and if not so modifiable to be deleted herefrom, and the remaining terms and conditions as set forth herein shall remain in full force and effect.

16. SCOPE – 
Except as otherwise specified, MTIN shall furnish service during regularly scheduled working hours of 9:00 A.M. to 5:00 P.M., Monday through Friday. Service after regular weekday hours and on Saturdays, Sundays, and holidays shall be at the discretion of MTIN and shall be provided at prevailing overtime rates.

17. FORCE MAJEURE – 
MTIN shall not be responsible or liable for any delay to service the Buyer's equipment, or provide replacement parts therefor, if such delay or failure is caused by any act of God, fire, flood, explosion, war, insurrection, riot, terrorism, embargo, statute, ordinance, regulation or order of any government agency, shortage of labor, material, fuel, supplies or transportation, strike or other labor dispute, or any cause, contingency, or occurrence of any nature, whether or not similar to those herein before specified, beyond MTIN's control, which prevents, hinders, or interferes with the performance of said services or the supplying of said parts.

18. OTHER CONDITIONS – 
Factors such as machine cycles, fluctuation in electricity sanitation, humidity and operator practices can affect the equipment's performance and useful life. If such factors are present or if the Buyer has misused, abused or been negligent in its operation of the equipment, then MTIN will so notify the Buyer and the Buyer must pay the incremental cost of any necessary repairs resulting from any of the foregoing. This agreement cannot be transferred by the Buyer to any Person/Party

19. LOCATION OF EQUIPMENT – 
Except as otherwise agreed to by MTIN, any maintenance or repairs performed under the agreement shall be done at the equipment location(s) specified herein. The Buyer must notify MTIN of any location changes or cancellations of listed equipment.

20. TERM AND TERMINATION – 
20.1. Term: The Support Period shall be for a period of 1 year commencing from _____________ to ____________, and shall automatically stands renewed for every continuous period of one (1) year unless either Party notifies the other of its intention not to renew at least sixty (60) days prior to completion of the initial or renewed term, or unless this Agreement is terminated.

20.2.  Either party can terminate this Agreement with 60 days written notice to the other party for whatever reason. This Agreement may not be modified except in writing executed by an authorized representative of MTIN and the authorized representative of the Buyer. Upon early termination of the Agreement for any reason, Buyer shall pay MTIN for all costs properly incurred in the conduct of the Agreement up to the effective date of termination.

20.3. This agreement will become null and void without refund being payable by MTIN, if the equipment is tampered upon by any unauthorized personnel other than MTIN's authorized representative.

20.4. If, MTIN determines that it is unable to maintain the equipment at the rates specified in the Invoice due to misuse, abuse, machine cycles, age or operation of the equipment or disregard to the instructions provided by its service engineers, the Buyer will be advised of the situation. In the event the equipment requires major repairs, the Buyer shall pay for the cost of same as indicated on MTIN's itemized estimate of repairs. 

21. INDEPENDENT CONTRACTOR RELATIONSHIP – 
MTIN will perform Maintenance Services under this Agreement only as an independent contractor, and nothing contained herein shall be construed to be inconsistent with that relationship or status. MTIN, its employees, and consultants shall not be considered employees or agents of Buyer. This Agreement shall not constitute, create, or in any way be interpreted as a joint venture, partnership, or business organization of any kind.

22. JURISDICTION 

Buyer agrees that in the event of disputes and difference between the parties herein the Courts in Mumbai shall alone have jurisdiction to try and entertain such disputes and differences. The Buyers agrees and undertakes to submit to the courts of Mumbai alone to the exclusion of other courts.
23. GENERAL. 
23.1. Entire Agreement: This Agreement and any other attachments hereto which have been signed by both Parties, is the complete and exclusive statement of the agreement between the Parties and supersedes all proposals or prior agreements, oral or written, and all other communications between the Parties relating to the subject matter hereof. Terms and conditions that are different or changed from these only apply if both parties agree to them in writing. Terms or conditions included on Buyer's forms, including Buyer's standard terms and conditions of purchase and documents presented to MT'INs field service representatives, are not part of this contract. If Buyer's procurement includes software subject to an end user license agreement ("EULA"), the terms of the EULA also apply and have priority over these terms. Buyer's receipt of equipment, software license, and/or services establishes its unqualified acceptance of these terms and conditions and any applicable EULA available at www.mt.com/legal.
23.2. Waiver: Any waiver or modification of the provisions of this Agreement will be effective only if in writing and signed by the Party against whom it is to be enforced. In the event of a conflict with the provisions of any other document, the provisions of this Agreement will control.

23.3. Notices: All notices or other communications required to be given hereunder shall be in writing and delivered either personally or by mail, certified, return receipt requested, postage prepaid, and addressed as provided in this Agreement. Notices delivered personally shall be effective upon delivery and notices delivered by mail shall be effective upon their receipt by the Party to whom they are addressed.
Any notice or demand given or made pursuant to the terms of this Agreement shall be served to the following address:
To: Mettler Toledo India Private Limited
                      Attn: Mr. Nitin Shimpi
                      Address: Mettler-Toledo India Pvt. Ltd.,

                                     Amar Hill, Saki Vihar Road, Powai,

                                     Mumbai-400072

To the Buyer  

Attn: ________________

Address: _____________.

23.4. Assignment: Buyer's rights hereunder may not be transferred by assignment, operation of law or otherwise, except as otherwise agreed to in writing by MTIN
23.5. Survival: All provisions regarding confidentiality, warranty, liability limits including this clause shall survive indefinitely.

23.6.  All other services not referred to in this Agreement shall be agreed upon separately and shall be subject to additional charges to be agreed between the Parties from time to time.

IN WITNESS WHEREOF THE PARTIES HAVE SET THEIR HAND ON THE DATE ABOVE WRITTEN

SIGNED on and behalf of 
Mettler Toledo India Private Limited
Signature: __________________ 

Name: _____________________

Designation: ________________

In the presence of:

____________________________

SIGNED on and behalf of the Buyer
Signature:__________________ 

Name: _____________________

Designation: ________________

In the presence of:

____________________________

Annexure 1-Equipments covered under this Agreement/ Site and Deliverables
This would be a standard care contract/Comprehensive care contract

1. Site (services/delivery location(s)): 
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