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ERGOS GENERAL SALES CONDITIONS FOR SPARE PARTS

1. Introduction

These General Sales Conditions (“General Conditions”) shall apply to all spare parts (“Products”)
supplied by Cannon Ergos S.p.A. (“Ergos” or “Seller’) to any purchaser (“Purchaser”), unless otherwise
agreed in writing between the Parties (Ergos and the Purchaser are collectively referred to as the “Parties”).
Ergos General Conditions are attached to the offer (“Offer”) and once forwarded to the Purchaser, shall apply
without the need of any express reference to them in the Offer and shall prevail in case of discrepancies with
the purchase order (“Purchase Order”) forwarded by the Purchaser and/or any document mentioned thereto.

2. Purchase Order and Order Confirmation

In addition to these General Conditions, any transaction between Ergos and the Purchaser shall be
governed by the special sales conditions indicated in the Offer and/or in the Order Confirmation issued by
Ergos. In case of conflict between the General Conditions and the special sales conditions contained in the
Offer and/or in the Order Confirmation, the latter shall prevail over the General Conditions.

3. Purchase Order cancellation or modification

The Purchaser may modify or cancel the Purchase Order already forwarded to the Seller by means of a
written notice containing the references to the order to be cancelled or modified. Any request of amendment to
the Purchase Order shall be effective provided that it is expressly accepted by the Seller and/or reflected in the
Order Confirmation. The Seller has the right to modify the sales conditions accordingly, in particular price and
delivery time. In case of cancellation or termination by the Purchaser, the Seller shall be indemnified for any
cost borne during the execution of the Purchase Order and any damage suffered due to such cancellation, as
well as any extraordinary charges.

4. Technical Information and Industrial Property

All technical information, drawings, specifications, descriptions and data of whatsoever kind, included any
related intellectual property right, stated in the Offer and, therefore, submitted to the Purchaser prior or
subsequent to the Order Confirmation will remain the exclusive property of the Seller and may be used by the
Purchaser exclusively for the purpose of executing the Agreement. They shall not, without the Seller’s consent,
be utilised by the Purchaser or copied, reproduced, transmitted or communicated to any third Party.

5. Price and Payment Terms

Unless otherwise agreed in writing by the Parties, the prices of the Products are stated in the Order
Confirmation (“Price”) and are expressed in Euro, excluding any Value Added Taxes. The Prices of the
Products never include customs duties, charges, taxes and/or fees on the export and similar accessory
charges.

The Purchaser shall pay the Price of the Products according to the terms indicated in the Order
Confirmation.

Prices of the Products are those set out in the Seller’'s Order Confirmation. However, the Seller reserves the
right, by giving written notice to the Purchaser at any time before delivery, to increase the price of the Products
to reflect any significant increase in the costs incurred by the Seller that is due to factors beyond its
reasonable control (including, without limitation, significant increases in the costs of raw materials, electronic
components, energy, labor, transport, or fluctuations in foreign exchange rates). In the event of a price
increase exceeding 15% of the original order value, the Purchaser shall have the right to cancel the relevant
Purchase Order by providing written notice to the Seller within 5 working days from the receipt of the price
increase notification, without any right to claim damages or indemnities. Failure to cancel within such period
shall constitute acceptance of the new price.

6. Retention of Title

The Seller shall retain full legal and beneficial ownership of the Products supplied until the Seller has
received full payment (in cleared funds) of all sums due in respect of the Products, including any applicable
interest or additional costs. Until ownership of the Products has passed to the Purchaser, the Purchaser shall:
(i) hold the Products on a fiduciary basis as the Seller's bailee; (ii) store the Products separately from all other
goods held by the Purchaser so that they remain readily identifiable as the Seller's property; and (iii) maintain
the Products in satisfactory condition and keep them appropriately insured against all risks for their full price
from the date of delivery. In the event of late payment, breach of contract, or insolvency of the Purchaser, the
Seller's consent to the Purchaser’s possession of the Products shall terminate immediately, and the Seller
shall have the right to enter the Purchaser's premises (or any third-party premises where the Products are
stored) to recover and repossess the Products.
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7. Delivery Terms

Unless otherwise agreed in the Order Confirmation, the goods shall be delivered Ex-Works (Incoterms®
2020) at Seller’s premises in Italy. The Seller reserves the right to make partial deliveries.

Delivery times are indicative and not binding. Delays in delivery do not entitle the Purchaser to penalties or
compensation, unless expressly agreed in writing.

The delivery time shall be reasonably extended upon the occurrence of a force majeure event (as defined in
Article 9 below). In such a case the Purchaser waives the right to raise any claim for delay against the Seller.

8. Warranty and liabilities

The warranty period and terms vary based on the type of spare part supplied, as detailed below:

1. Standard mechanical parts: 12 (twelve) months from the date of delivery or 3.500 working hours,
whichever occurs first.

2. Commercial consumables (e.g., seals, gaskets, o-rings, bearings): no warranty beyond conformity upon
delivery and proper installation.

The warranty covers only manufacturing defects and material faults under normal and proper use. To be eligible
for warranty service:

e The part must be installed by qualified personnel

¢ Installation and usage must comply with the manufacturer’s technical specifications

o The defect must be reported in writing within 8 (eight) days of its occurrence and within the warranty
period

e Upon request, the defective part must be returned to Seller’s facility for inspection. Shipment costs are
born by the Purchaser

The warranty does not cover:
¢ Normal wear and tear
Damage caused by improper maintenance or incorrect installation
Use in conditions exceeding technical specifications
Chemical incompatibility or system-specific wear
Damage caused by external causes, such as power surges, abrasion, corrosion, or other factors due to
the chemical system in use.
o Repairs or modifications made without prior written authorization of the Seller
¢ Items which are not standard products supplied by the Seller, such as Purchaser specified parts or non-
OEM parts. Purchaser’s sole source of warranty shall be with the original manufacturer

If a defect is confirmed, the Seller will replace or repair the defective part free of charge. All freight, travel,
board & lodging expenses incurred in the replacement or repair of the Product are excluded.

The Seller’s warranty shall not imply any other obligation except for the supply of the Product to replace the
defective one. The warranty shall automatically elapse in case of repairs and replacements carried out by the
Purchaser and/or third Parties without the prior written consent of the Seller.

The warranty will immediately elapse in case of non-compliance of the payment terms.

The Seller’s liability is limited to the proper functioning of the supplied spare parts within the expected
application limits. The Seller shall not be held liable for any modification to the operation or performance of the
machine/plant where the spare parts are installed, nor for any additional or residual risks introduced by the use
of such parts. It is the Purchaser’s responsibility to verify that the use of the spare part does not alter the
original safety conditions. The Purchaser's must ensure compliance with all applicable safety directives and
regulations, including future amendments.

9. Returns
Returns are not accepted without prior written authorization. Returned items must be unused, undamaged,
and in their original packaging. Return shipping costs are borne by the Purchaser.

10. Indirect Losses

The Seller shall not, under any circumstances, be held liable in respect of indirect damages connected with or
resulting from the use of the Products made by the Purchaser such as loss of profit, damages to the
reputation, damages deriving from complaints and/or from disputes raised by third Parties against the
Purchaser, etc.

11. Force Majeure




@ Cannon Ergos I

The Purchaser agrees that the performance of any obligation under these General Conditions may be
suspended or postponed by the Parties if such performance becomes impossible due to unforeseeable
circumstances which are beyond the reasonable control of either Party, such as strikes, sabotage, lockouts,
fire, wars, civil wars, riots and revolutions, requisitions, embargoes, sanitary emergencies, pandemics and
related measures of authorities (“Force Majeure Event”). In such a case, the damaged Party shall notify the
other Party in writing the occurrence of a Force Majeure Event in order to discuss in good faith the proper
measures to mitigate the consequences caused by such a circumstance. If the performance of the obligations
under these General Conditions is suspended for a period longer than 6 (six) months due to Force Majeure
Events, the Agreement may be terminated by either Party, at its own discretion, by giving 10 days written
notice to the other Party.

12. Confidentiality

The Purchaser undertakes (i) to keep reserved and strictly confidential any information and technical data
related to the Products and the activities of the Seller (the “Confidential Information”), as well as not to use
said Confidential Information for any purpose other than as provided for in these General Conditions, and (ii) to
ensure that such Confidential Information will be kept confidential and used solely for the purposes of the
performance of the Agreement, governed by these General Conditions, by its employees, collaborators,
external consultants and subcontractors who may have access to it in any way, even making them execute
suitable confidentiality agreements. This confidentiality commitment will continue to apply also after the
termination of the Agreement, unless the Confidential Information becomes of public domain.

13. Personal data protection

The Parties agree that the performance of the obligations pursuant to these General Conditions, including
the delivery of the Products, does not require or imply the communication of personal data, i.e. information
relating to an identified or identifiable natural person. Whether, as a result of unexpected circumstances, the
Parties have to process reciprocal personal data, they hereby undertake, under their sole responsibility, to fulfill
the related obligations and cooperate in order to ensure that this data processing is done in compliance with
the applicable data protection laws. In particular, the Parties undertake to process the data received from the
other Party only for the purpose of giving effect to the General Conditions.

The Purchaser undertakes to indemnify and hold the Seller fully harmless from any damage and/or
responsibility deriving from infringements of the data protection laws made by the Purchaser.

14. Severability

If any provision or part-provision of these General Conditions is or becomes invalid, illegal, or unenforceable
in any jurisdiction, it shall be deemed modified to the minimum extent necessary to make it valid, legal, and
enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed
deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the
validity and enforceability of the remaining provisions of these General Conditions.

15. Governing Law and Jurisdiction

These General Conditions shall be governed by Italian law. The Court of Milan shall have exclusive
jurisdiction over any claim arising from or in connection with these General Conditions and/or from the related
documents.




