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Application

These General Terms & Conditions shall apply to all deliveries of Equipment
supplied by an entity within the IPCO group of companies ("IPCO”) and will form
an integral part of any quotation and/or Contract in respect thereof.

In the event the dispatching of IPCO personnel is integrated under any quotation
and/or Contract in respect of repair and maintenance services, as well as
assembly supervision and commissioning and training services for existing and
new equipment, then separate Terms & Conditions apply in addition (under
https://ipco.com/downloads/).

Any General Terms & Conditions or purchasing conditions of the Purchaser shall
apply only if expressly accepted by IPCO in a written deed duly signed by one or
more authorized signatories of IPCO.

Definitions

In these General Terms & Conditions the following terms shall have the following
meanings unless the context requires otherwise:

Contract: shall mean these General Terms and Conditions and (i) IPCO’s final
firm quote with all Specifications, attachments and exhibits referred to therein
including any subsequent changes thereto r, or (ii) if applicable, a separate
written and signed agreement between IPCO and Purchaser for the supply of
Equipment and Services.

Equipment: shall mean the objects to be supplied by IPCO under the Contract,
including software and documentation

Specifications: shall mean the detailed technical, mechanical and electrical
information and data of the Equipment as set forth in IPCO’s drawings and other
detailed descriptions attached to the Contract.

Purchaser: shall mean the legal entity which enter into the Contract with IPCO.

Scope

IPCO’s obligation under the Contract is limited to the delivery of (i) the Equipment
in IPCO’s standard design and, the specifications as specified in the Contract.
Purchaser is responsible for any and all installations, deliveries and preparations
outside the scope of the Contract.

IPCO, however, reserves the right, after consultation with Purchaser, to modify or
alter the design and construction of the Equipment to incorporate improvements
or to substitute material equal or superior to the ones specified in the Contract.

Price and Payment

Unless otherwise agreed in writing, the purchase price is based on delivery Free
Carrier (FCA) INCOTERMS 2020 at point of manufacturing entity.

The price herein does not include any applicable sales, use, excise or similar
taxes, now or hereafter in effect. The amount of any such taxes which IPCO may
be required to pay or may be required to collect from Purchaser will be added to
each invoice unless the Purchaser has furnished IPCO with an appropriate tax
exemption certificate acceptable to IPCO. IPCO will also invoice the Purchaser for
any other tax or charge imposed by any governmental authority on any part of the
equipment being serviced or on the production, sale, transportation, or delivery of
any equipment or related parts, or upon any other feature of this transaction.
Purchaser shall pay the cost of any governmental permits or licenses required.
IPCO shall be granted for partial shipment and invoicing.

All payments are due against IPCO’s invoice to be settled within fifteen (15) days
of the date of the invoice. In the event of late payment, the amount overdue will
earn interest until paid in full at a rate of eight (8) per cent p.a. above the applicable
base rate of the main refinancing facility of the European Central Bank. IPCO shall
have the right to suspend supplies if any payment is not being made when due.
Purchaser is not entitled to set offs or deductions from IPCO invoices unless
agreed in advance in writing by IPCO. Any reservations related to an invoice must
be made in writing within seven (7) working days after reception if invoice.

Time of Delivery. Passing of Risk

Any agreed or indicated time of delivery is subject to and starts after completion of
technical and commercial clarifications, and receipt of agreed down payment.
The risk of loss of or damage to the Equipment or any part thereof shall pass from
IPCO to Purchaser upon delivery according to the applicable trade term
(INCOTERMS 2020) or in case of storing in accordance with Article 8 (Storage),
upon delivery as set forth therein.

Export Control

If in IPCO’s opinion delivery of the Equipment is subject to final clearance with
regard to any applicable national or supranational export control laws, rules or
regulations including, without limitation, German, US, EU and other national
laws and the UN convention, IPCO’s fulfilment of the Contract is subject to such
clearance.

Acceptance

Upon delivery, the Purchaser may perform an incoming inspection. Any deviation
from the Contract shall be notified in writing to IPCO within seven (7) working days
after delivery date, otherwise such delivery shall be deemed to be accepted as of
the date of delivery.

If the Purchaser should use or put into operation the Equipment, it shall be deemed
accepted as of the date of use or put into operation.

Claims regarding any fault in the goods caused by damage during transportation
carried out by an independent carrier shall be addressed directly to the carrier in
accordance with the terms and conditions applicable to the carriage, and, if the
damage occurred when IPCO bore the risk for the goods, also to IPCO in
accordance with the preceding paragraph.

The above-mentioned provisions regarding faults in the goods shall also in their
relevant parts apply with respect to shortages in quantities.

Storage

If shipment or delivery of the Equipment or any part thereof cannot be made in
accordance with the agreed time schedule due to reasons attributable to
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Purchaser or due to reasons beyond IPCO’s control, IPCO shall be entitled to store
the Equipment at Purchaser's cost and risk.

The date of the warehouse receipt issued by the stock keeper shall be regarded
as the date of delivery under INCOTERMS 2020. The warehouse receipt shall be
regarded as the document which initiates payment in accordance with the agreed
payment terms.

Warranty

. IPCO warrants that the Equipment during the warranty period will be free from

defects in material, construction and workmanship. Unless otherwise agreed in
writing, the warranty period is twelve (12) months after deliver according the
agreed delivery term under INCOTERMS 2020. If circumstances under Article 8
(Storage) apply, the warranty period shall start from the date of the warehouse
receipt

If IPCO is responsible for a defect, IPCO shall without undue delay make good
such defect by means of repair or replacement of the defect part at its option, own
cost and expense. For such new or repaired parts, no new or prolonged, but only
the original warranty period will apply. Upon IPCO’s demand, Purchaser shall give
IPCO free access to the Equipment during normal working hours in order for IPCO
to make any necessary repairs or corrections.

IPCO’s obligations under the Contract or any warranty hereunder is not applicable
to any delivered Equipment based on a specification, design or instruction
provided by the Purchaser.

(4). Parts of wear and tear (including belts) are excluded from the warranty.
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. Any warranty in the Contract shall apply only provided:

a)  The Purchaser has made all payments on time and in accordance with this
Contract;

b)  the Equipment are used and maintained under normal conditions and in
accordance with the documents, information, advice and training provided
by IPCO;

c) the Equipment or any part thereof has not been subject to misuse or neglect
by the Purchaser or a third party;

d) the Purchaser without undue delay has given IPCO written information of
such defects, non-conformity or deviation before the expiration of the
applicable warranty period;

e) such defect, non-conformity or deviation is not caused by interworking
equipment, design, hardware and/or software not supplied under the
Contract;

f) the Purchaser has given IPCO the opportunity to inspect and remedy such
defect, non-conformity and deviation;

g) the Purchaser has provided warranty fault reports in accordance with the
applicable IPCO warranty fault procedure;

h)  such defect, non-conformity or deviation is not caused by a modification of
the Equipment or part thereof or otherwise attributable to the Purchaser or
a third party.

The warranties given in this Article 9 (Warranty) constitute the only warranties and
obligations made by IPCO with respect to the Equipment or any part thereof and
are in lieu of all other warranties and obligations, express or implied, including but
not limited to implied warranties of merchantability, fitness for a particular purpose
and non-infringement, and the remedies stipulated above are the sole and
exclusive remedies for any errors and defects.

Delays

Circumstances outside of IPCO's control including, but not limited to
circumstances which are attributable to Purchaser (including delay in payment)
causing IPCO a delay, shall entitle IPCO to postpone any of its undertakings to
such extent as is reasonable having regard to all circumstances. For delays
imputable to Purchaser, IPCO shall be reimbursed for its costs

Termination

Either Party may terminate this Contract by providing notice in writing to the other
Party as follows:

a) in the event of a material breach by the other Party which breach is not
cured within thirty (30) days after receipt of written notice from the non-
defaulting Party describing in reasonable detail such breach;

b) immediately, upon any attempt by the other Party to assign, delegate,
sublicense, or otherwise transfer any of the rights or obligations under this
Contract other than as expressly permitted herein;

c) immediately if the other Party should become insolvent or enters into
liquidation, bankruptcy or other procedure due to its inability to pay its debts
as they become due, dissolves or liquidates or files a voluntary petition in
bankruptcy or a similar proceeding; if an involuntary petition in bankruptcy
or a similar proceeding is filed against the other Party and is not stayed or
dismissed within thirty (30) days; if a receiver is appointed for all or
substantially all of that other Party’s assets; or

d) in accordance with the provisions of Article 15 (Force Majeure), due to a
Force Majeure event.

For the avoidance of any doubt, any termination or expiration of this Contract is
without prejudice to any outstanding payments due under this Contract. Further,
upon expiration or termination of this Contract, IPCO shall (after taking into
account amounts previously paid or invoiced under this Contract) be entitled to
invoice the Purchaser for the price of the Equipment and/or Services as was
delivered or performed at the date of termination or expiration and the pro-rated
accumulated price for the Equipment and/or Services as is under execution but
not completed on the date of termination or expiration.

Limitation of Liability

Each party shall bear its own liability towards third parties for any injury of health,
life and limb according to applicable statutory product liability law.

In the event of a breach of a party’s duties under or in connection with the Contract,
the other party shall have no other rights and remedies than those specifically set
out herein.

. Neither party shall in any event be liable to the other party under this Contract for

loss of production, loss of business or profit (whether director indirect) or any other
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special, indirect, incidental or consequential damages, whether or not the
possibility of such damages could have been reasonably foreseen.

No action, regardless of form, arising out of any alleged breach of this Contract or
obligations under this Contract may be brought by either party more than two (2)
years after the cause of action has occurred.

Except for liquidated damages, neither party shall in any event be liable to the
other party for damages exceeding ten (10) per cent of the Contract price.

It is the duty of a party to make all reasonable efforts to mitigate any losses.

Retention of Title

To the fullest extent permitted by applicable law, IPCO reserves title to delivered
Equipment until paid for in full and upon receipt of all other payments deriving
from the business relation with Purchaser.

Confidentiality

Each party shall treat as confidential and hold in strict confidence any data,
documents and other information which it has received or may receive from the
other party, whether orally or in writing, in connection with the Contract and any
subsequent contacts in relation hereto and shall not use such data, documents
and other information in any way other than for the purpose of the Contract. The
receiving party undertakes not to make available such data, documentation and
information to any third party without the prior written consent of the disclosing
party. Title to and ownership of confidential information including any and all
intellectual property rights relating thereto shall remain with the disclosing party.
Each party may, however, make such data, documentation and information
available to its employees on a “need to know” basis but will, if so disclosed, remain
fully liable towards the disclosing party for any violation by its employees of the
provisions of this Article 14 (Confidentiality). This Article 14 shall survive the
termination of the Contract.

Force Majeure Clause

The ICC Force Majeure Clause 2003 as per ICC publication 650 shall apply to the
Contract and shall be deemed to form an integral part hereof. IPCO shall be
excused from the performance or punctual performance of any of his obligations
under this Contract and the delivery time or any other time-limit shall be extended
by a period reasonable under the circumstances if the performance of the Contract
is prevented or delayed by industrial disputes or any cause beyond IPCO's
reasonable control which, without in any way limiting the generality of the
foregoing, shall include acts of God, riots, wars, accidents, epidemics and
pandemics, embargo or requisition (acts of government), including non-availability
of an export licence for the Equipment or any part thereof or visa and permits for
IPCO's personnel, or delays in the performance of its sub-contractors caused by
any such circumstances as referred to in this Article 15 (Force Majeure).

The right of relief shall apply irrespective of whether the cause of prevention or
delay occur before or after the agreed date of delivery.

In case of force majeure, IPCO shall promptly notify Purchaser in writing and
furnish Purchaser with all relevant information thereto.

Should a cause of Force Majeure continue for more than three (3) months, either
party shall then have the right to terminate the Contract.

In the event of the Contract being terminated by either party pursuant to this Article
15 (Force Majeure), the Contract price payable by Purchaser to IPCO shall (after
taking into account amounts previously paid under the Contract) be:

a)  The price of such parts of the Equipment or part thereof as are completed
at the date of termination,

b) the fair value of such parts of the Equipment (on the basis of the Contract
price) as are under execution but not completed at the date of termination,
and

c) any other expenses reasonably incurred by IPCO as a result of such
termination.

Intellectual Property

IPCO’s intellectual property and proprietary rights (including but not limited to
know-how and copy-rights) and other information in respect of the Equipment
(including for the avoidance of doubt drawings, specifications and technical data)
shall remain the property of the IPCO and the Contract does not entitle the
Purchaser to any transfer of, or any rights whatsoever (save for use of the
Equipment in the ordinary course of Purchaser’s operation) to, such intellectual
property and other proprietary rights without IPCO’s prior written consent.
Furthermore, the Purchaser may not without IPCO’s prior written approval publicly
refers to the Contract and the business relationship with IPCO and will at all times
refrain from using any trademark or brand of IPCO.

Business Conduct

Purchaser agrees to conduct its activities under the Contract in accordance with
the highest standards of business ethics and in furtherance thereof, assumes full
responsibility for compliance with all applicable laws and regulations in respect
thereof. Without limiting the generality of the foregoing, Purchaser undertakes to
comply with IPCO” “Code of Conduct for Business Partners” as in force from time
to time and available to Purchaser upon request, all anti-bribery laws, rules and
regulations of all applicable jurisdictions including but not limited to the United
States Foreign Corrupt Practices Act (“FCPA”), the OECD Convention on
Combating Bribery of Foreign Public Officials, the UK Bribery Act 2010 and the
Swedish Penalty Code, herein jointly the “Applicable Anti-Bribery Laws”.
Purchaser represents and warrants that at the time of conclusion of the Contract
no investigation, proceeding or claim has been initiated or is threatened or pending
against it or its personnel in relation to any Applicable Anti-Bribery Laws and it has
not been found by any court in any jurisdiction to have breached any Applicable
Anti-Bribery Laws.

Furthermore, Purchaser shall, and shall procure that its personnel shall promptly,
notify IPCO upon becoming aware of (i) any breach or suspected breach of any
Applicable Anti-Bribery Laws or of any initiated, pending or threatened conviction,
investigation, proceeding or claim in relation thereto, or (i) if any owner, officer,
director or employee of it is or is expected to become any federal or local
government or community official or officer, or political candidate or official agency.
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Any failure of Purchaser to comply with IPCO’s Code of Conduct for Business
Partners, the Applicable Anti-Bribery Laws or any breach of this Article 17
(Business Conduct), will constitute a material breach of the Contract which entitles
IPCO to terminate the Contract and claim compensation for any damage or loss
suffered.

Miscellaneous

Neither party may transfer or assign the Contract or any right or obligation in
respect thereof to any third party without the prior written consent of the other party.
The aforesaid notwithstanding, IPCO may freely subcontract all or any part of its
obligations under the Contract to a third party, provided, however, that in relation
to Purchaser IPCO will remain responsible for the works or services of the
subcontractor in accordance with the Contract.

The Contract constitutes the entire agreement between IPCO and Purchaser, and
it supersedes all previous agreements, arrangements or communications between
the parties, whether written or oral, in respect of the delivery of the Equipment. The
Contract may not be altered unless made in a written amendment duly signed by
the authorized signatories of the respective party.

. Any waiver of any right of a party under the Contract must be explicit, specific and

made in a signed document. If so waived, such waiver shall only apply to the
specific situation when made.

If any provision of the Contract is invalid or unenforceable, the validity of the
remaining provisions shall not be affected. In such case, the parties shall replace
the invalid or unenforceable provision by a valid and enforceable provision which
will meet the original intention and purpose of the invalid or unenforceable
provision as closely as possible.

Applicable law and Dispute Resolution

The Contract and any upcoming matter in relation thereto, including, without
limitation, its formation, invalidity and interpretation, shall be governed and
construed by the laws of Sweden, however, disregarding its conflict of law
provisions and excluding application of the United Nations Convention on
Contracts for the International Sale of Goods (CISG).

Any dispute, controversy or claim arising out of or in connection with the Contract,
or the breach, termination or invalidity thereof, shall be finally settled by a
competent court of law. Place for jurisdiction for all disputes is the registered office
of IPCO. IPCO has the right to sue the Purchaser before any other competent
court. Language to be used in the proceedings shall be English.
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