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General Delivery Terms

Area of application

1. These terms of delivery apply on all contracts with Rotakorn Electronics
AB (hereinafter referred to as Rotakorn) on one hand, and purchaser on
the other hand (hereinafter referred to as Purchaser and as defined as
customer in the order confirmation or offer, if an order confirmation has
not been sent), unless otherwise explicitly agreed in writing. Statements
or information between the parties not having been confirmed in writing at
the conclusion of the agreement shall not override the provisions of these
terms of delivery or in any other respect influence the contents of the
agreement.

2. Amendments to these terms of delivery must be made in writing to be
applicable. The terms “written” or “in writing” used in these terms of deliv-
ery mean a document signed by both parties or letter, telefax, e-mail, or
other forms that the parties have agreed.

3. Products bought from Rotakorn is hereinafter referred to as the goods.

4. Contract between the parties is binding when Rotakorn has sent an
offer and the Purchaser has accepted the offer (e.g. as confirmed in an
order confirmation). Any reference to “contract” in these general delivery
terms includes Rotakorns offer, Purchaser’s acceptance thereof and
these general delivery terms.

Drawings and other written materials

5. Information in catalogues, prospects, circulars, advertisements, illustra-
tions and price lists concerning weight, dimensions, capacity, price, tech-
nical or other data in catalogues, brochures, circulars, advertisements,
illustrations and price lists are approximate. Such information is binding
only when expressly referenced in the contract.

6. Any drawings or technical documents provided by Rotakorn and relat-
ing to the manufacture of a product or part thereof shall remain Rotakorn’s
property unless otherwise agreed in writing. The Purchaser shall not use
or copy, reproduce, release or otherwise give a third-party knowledge of
such documentation without Rotakorn’s consent.

7. Any drawings or technical documents relating to the manufacture of a
product or part thereof, provided by the Purchaser to Rotakorn, shall
remain the Purchaser's property. Rotakorn shall not use or copy, repro-
duce, release or otherwise give a third-party knowledge of such documen-
tation without the Purchaser's consent.

Confidentiality

8. Information, including technical information and relations to clients and
other business contacts, to which the parties become privy in the course
of their negotiations, and which is not common knowledge, shall not be
divulged to a third party through the release of documentation or in any
other manner beyond what is necessary for the party's execution of, or
interest in, the contract. Each party shall ensure compliance with this
confidentiality requirement by means of confidentiality agreements signed
by its personnel or other appropriate means. The confidentiality require-
ment shall endure five (5) years beyond the completion or termination of
the contract.

Packaging
9. Any pricing quoted in price lists and catalogues is deemed to apply to
unpackaged goods.

Acceptance testing

10. The Purchaser must perform acceptance testing within two weeks of
receiving the goods. If the contract does not include test specifications,
the testing shall be performed in accordance with the norms generally
applied within the relevant industry. If the testing is performed by a suppli-
er selected by the Purchaser, Rotakorn shall approve of such supplier
prior to acceptance testing.

11. If Rotakorn shall perform acceptance testing according to the contract,
Rotakorn shall inform the Purchaser of such acceptance testing and shall
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provide the Purchaser with a test protocol. If the Purchaser so desires, the
Purchaser may select supplier, provided that Rotakorn approves of such
supplier. If the test protocol shows no failure in the goods, the goods shall
be deemed as non-defective and compliant with the contractual require-
ments. In that case, Rotakorn shall not be liable for defects in the goods
with regard to faulty construction, materials or manufacture, meaning that
Clauses regarding liability for defects in these terms of delivery shall not
apply.

12. If the test protocol provided to the Purchaser by Rotakorn according to
Clause 11 above shows that the goods fail to meet contractual require-
ments, both parties have the right to rescind the contract.

13. The costs relating to acceptance testing under Clause 11 above shall
be born as agreed between the parties. If no agreement is reached, they
shall be born in equal parts. The costs relating to acceptance testing
under Clause 10 above shall be born by the Purchaser.

Delivery

14. If the parties have agreed on a delivery clause it shall be interpreted
according to INCOTERMS valid when the agreement is entered. If no
delivery clause has been agreed upon delivery is made Ex Works (EXW).
The risk will pass from Rotakorn to the Purchaser not later than when the
goods are handed over to the first carrier. Partial delivery shall not be
permitted, unless otherwise agreed.

Delivery period

15. Unless otherwise agreed, delivery is made ex Rotakorn's warehouse
(EXW). Time of delivery shall be reckoned from the latest of the following
dates:

(a) The date the contract was concluded;

(b) the date Rotakorn was informed of any necessary licenses or other
permits;

(c) the date Rotakorn received payments contractually required to be
made before delivery;

If Rotakorn finds it impossible to maintain a contractual delivery date, or
expects a delay, Rotakorn should promptly inform the Purchaser in writ-
ing, stating the reason for the delay and, if possible, the estimated date of
delivery.

16. If delivery is prevented or impeded due to a circumstance specified in
Clause 38, or by the Purchaser's action or negligence, the delivery period
shall be extended accordingly. This provision shall apply regardless
whether the circumstance in question occurs before or after expiry of the
agreed delivery period.

17. If Rotakorn fails to deliver a product within 10 days after the agreed
delivery date, or within 10 days after the extended period determined
under Clause 16, the Purchaser shall be entitled to rescind the contract.
Rotakorn’s responsibility towards the Purchaser is in that case limited to
an obligation to repay any already paid part of the purchase price.

18. If the Purchaser finds that he cannot accept delivery of the goods on
the agreed date, he shall promptly inform Rotakorn in writing, stating the
reason for the delay and, if possible, when he expects being able to ac-
cept delivery. Purchaser who fails to accept delivery on the agreed date
shall nevertheless be liable for payment as if the goods had been duly
delivered (unless Rotakorn chooses to cancel the contract pursuant to
Clause 19, whereas Clause 20 shall apply).

19. If the Purchaser's failure in terms of Clause 18 is not due to a circum-
stance referenced in Clause 38, Rotakorn may call upon the Purchaser in
writing to take delivery of the goods within a reasonable period. If the
Purchaser, regardless of the reason (besides circumstances referenced in
Clause 38), fails to comply, Rotakorn is entitled to cancel the contract by
written notice to the Purchaser with respect to the portion of the goods
that remains undelivered due to the Purchaser's failure.

20. Should Rotakorn cancel the contract pursuant to Clause 19, Rotakorn
shall be entitled to compensation by the Purchaser in an amount com-
mensurate with the purchase price of the goods, less any amount that
Rotakorn may save by not making the delivery to the Purchaser. Rotakorn
is expected to use his best efforts to sell the goods to a third party.
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21. Purchaser who fails to take delivery of the goods at the agreed time
shall be liable for the risk of damage to the goods and is obliged to com-
pensate Rotakorn for any costs associated with care, storage and insur-
ance of the goods.

Pricing and payment

22. Rotakorn shall be entitled to compensation for cost and cost increases
resulting from taxes, customs duties, official levies and exchange rate
fluctuations after the date of his offer. If the contractual delivery date is
extended by more than six months by agreement, Rotakorn shall not be
bound by the contracted price, but shall in such case be entitled to a price
that is reasonable on the basis of Rotakorn’s generally applicable pricing
as of the date of delivery.

23. Payment shall be made within 30 days of the invoice date. If the
Purchaser fails to make payment by due date, Rotakorn shall be entitled
to statutory late payment interest. If the Purchaser, for reasons other than
those referenced in Clause 38, has not paid the overdue amount within
three months, Rotakorn may cancel the contract by notifying the Purchas-
er in writing and shall be entitled to compensation by the Purchaser under
the provisions of Clause 20.

Retention of title

24. If it appears unlikely that the Purchaser will fulfill his legal obligations
under the contract, or if Rotakorn cancels the contract, Rotakorn shall
have the right to repossess the goods. Until full payment has been made,
the Purchaser shall not without Rotakorn's written consent dispose of the
goods in a manner that could jeopardize Rotakorn's right to repossession.
No acceptance or promissory note shall be considered as payment until
fully redeemed. The Purchaser shall at the request from Rotakorn assist
Rotakorn in taking any measures necessary to protect Rotakorn’s title to
the goods. The retention of title shall not affect the passing of risk under
Clause 14.

Liability for defects

25. Rotakorn undertakes to remedy any defects arising from faulty con-
struction, materials or manufacture in accordance with Clauses 25-34.
Rotakorn shall not be liable for any other defects in the goods.

26. The Purchaser is required to examine the goods within two weeks
after receipt. If there is reason to believe that a product defect in the
product a written complaint must be made immediately.

Rotakorn's liability shall be limited to defects reported by the Purchaser in
writing to Rotakorn within 60 days from the contractual delivery date, or a
subsequent date on which Rotakorn fulfilled its obligations in accordance
with an agreed delivery clause.

27. Any replaced or re-manufactured components are covered by warran-
ty on the same terms and conditions as those applicable to the original
product for a period of 14 days.

28. On receipt of the Purchaser's written notice concerning a defect in the
meaning of Clause 25, Rotakorn shall remedy the defect without delay
and, except as provided in Clause 29, at his own expense. The Purchaser
shall return any defective component in the meaning of Clause 25 to
Rotakorn for repair or replacement, unless Rotakorn chooses to execute
the repairs at the Purchaser's location.

By delivering a duly repaired or replaced component to the Purchaser,
Rotakorn shall be deemed to have fulfilled his obligations under this
clause with respect to the defective component.

Instead of addressing a defect, Rotakorn may refund the purchase price,
in which case the Purchaser must return the goods essentially unchanged
and undiminished or, if this proves impossible, credit Rotakorn with an
amount equal to the value of the retained goods when settling the ac-
count. The amount which Rotakorn is required to repay to the Purchaser
shall be reduced by the amount the Purchaser reasonably should pay for
deriving profit and benefit from the goods, as well as an amount commen-
surate with the depreciation of the goods.
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Rotakorn shall not be liable for defects arising out of materials provided or
a design stipulated or specified by the Purchaser.

Rotakorn shall not be liable for defects caused by circumstances, which
arise after the risk has passed to the Purchaser, e.g. defects due to faulty
maintenance, incorrect installation or faulty repair by the Purchaser or to
alterations carried out without Rotakorn’s consent in writing. Rotakorn
shall neither be liable for normal wear and tear nor for deterioration.

29. The Purchaser shall bear the cost and risk of transporting defective
components to Rotakorn, whereas Rotakorn shall bear the cost and risk
of transporting any replaced or repaired goods to the destination specified
in the contract or, if no such destination is stated, to the place of delivery.

30. Any defective components replaced pursuant to Clause 28 shall be
placed at Rotakorn's disposal.

31. If Rotakorn, despite being requested to do so, fails to meet his obliga-
tions within a reasonable period pursuant to Clause 28, the Purchaser
may, at his option, have necessary repairs carried out or new goods
manufactured at Rotakorn’s expense provided that the Purchaser exer-
cises due diligence in doing so, or, if the defect is of fundamental im-
portance to the Purchaser and this was or should have been apparent to
Rotakorn, may cancel the contract with respect to the portion of the goods
which could not be used as intended due to Rotakorn's negligence. In
such case, settlement shall be made pursuant to Clause 28, third para-
graph.

Rotakorn’s obligation to carry out the measures referenced in Clause 28
and compensate the Purchaser pursuant to the present paragraph shall
be limited to a total amount not exceeding 5 per cent of the price of the
goods.

32. Rotakorn’s obligation due to any defects in the goods is limited to
either deliver new goods or repay the purchase price. Rotakorn’s respon-
sibility for the Purchaser’s costs and/or losses because of defect(s) in the
goods is limited to SEK 25 000.

33. The Purchaser shall, in case of defect, notify Rotakorn according to
Clause 26. The notice shall contain a description of the defect. If the
Purchaser fails to notify Rotakorn in writing of a defect within the time
limits set forth in Clause 26, the Purchaser shall lose the right to have the
defect remedied. Where the defect is such that it may cause damage, the
Purchaser shall immediately inform Rotakorn in writing. The Purchaser
shall bear the risk of damage to the goods resulting from his failure so to
notify. The Purchaser shall take reasonable measures to minimize dam-
age and shall in that respect comply with instructions from Rotakorn.

34. If the Purchaser has given such notice as mentioned in Clause 26 and
no defect is found for which Rotakorn is liable, Rotakorn shall be entitled
to compensation for the costs he incurs as a result of the notice.

Intellectual Property Rights

35. Rotakorn is not responsible for the goods, its trademark or information
of origin infringe the right of any third party. The Purchaser shall perform
necessary investigation for the avoidance of infringement in third party’s
right by the sale and/or use of the goods. The Purchaser shall indemnify
and hold Rotakorn harmless for any and all costs Rotakorn may suffer
due to the Purchaser’s use and/or sale of the goods.

36. If the goods, its trademark or information of origin infringe the right of
any third party, the Purchaser shall, as soon as this should have been
noticed and not later than 60 days from the day of delivery, give Rotakorn
notice about this. If notice is given as aforesaid, the Purchaser is entitled
to return the goods and get the purchase price repaid.

Product liability

37. The Purchaser shall indemnify and hold Rotakorn harmless to the
extent that Rotakorn incurs liability towards any third party in respect of
loss or damage for which Rotakorn is not liable towards the Purchaser
according to the second paragraph of this Clause.

Rotakorn shall have no liability for damage caused by the goods:
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a) to any (movable or immovable) property, or consequential loss due to
such damage, occurring while the goods are in the Purchaser’s posses-
sion,

b) to products manufactured by the Purchaser or to products of which the
Purchaser’s products form a part; or

C) on persons.

The above limitations of Rotakorn’s liability shall not apply if Rotakorn has
been guilty of gross negligence.

If a third party lodges a claim for compensation against Rotakorn or Pur-
chaser for loss or damage referred to in this Clause, the other party to the
contract shall forthwith be notified thereof in writing.

Rotakorn and the Purchaser shall be mutually obliged to let themselves
be summoned to the court or arbitral tribunal which examines claims
against either of them based on damage or loss alleged to have been
caused by the goods.

Force majeure

38. If execution of the contract is prevented or impeded by circumstances
such as war, official acts, insurrection, restricted energy supply, labor
disruptions, prohibitions, injunctions, the withholding of licenses, acci-
dents, unfavorable transport or weather conditions, pandemic/epidemic or
failed deliveries from sub-contractors, which a party could not reasonably
have foreseen at the time of concluding the contract, and the effects of
which he likewise could not reasonably have prevented or overcome,
shall be granted commensurate relief from his obligation to deliver, or take
delivery of, the goods according to the contract.

In the event of a circumstance referenced in this Clause 38, the affected
party shall promptly inform the other party in writing.

39. In addition to the Purchaser's right to cancel the contract due to late
delivery pursuant to Clause 17, and Rotakorn's right to cancel the contract
due to the Purchaser's failure to take delivery of the goods pursuant to
Clause 19, or pay for it pursuant to Clause 23, either party shall have the
right to cancel the contract by giving written notice to the other party if
completion of the contract is prevented for a period of six months due to a
circumstance referenced in Clause 38.

Limitation of liability

40. In the event of circumstances which render a party liable under the
contractual terms, any damages shall be limited to such loss as could
reasonably have been foreseen at the time the contract was concluded as
a typical result of said circumstances and shall be subject to the additional
limitations referenced in Clauses 41 and 42.

41. A party alleging breach of contract is obliged to take reasonable
measures to limit the resulting damage. Should he fail to do so, any dam-
ages to which he would otherwise have been entitled shall be reduced or
forfeited.

42. The total amount which Rotakorn may have to pay to the Purchaser
because of breach of contract or otherwise related to the purchase shall
be limited to the lesser of 15 per cent of the price of the goods and 10
times the base amount stipulated in the Social Insurance Act (SFS
2010:11).

Statute of limitation

43. Any claim against Rotakorn shall be forfeit unless court or arbitration
proceedings pursuant to Clause 45 are initiated within two years from the
delivery of the goods.

Export and import licenses, re-export restrictions etc.
44. The Purchaser undertakes:

(a) To participate as necessary in obtaining export or import licenses for
the purchased goods, in this context providing information that is correct
and complete in all respects;

(b) In the event of re-export of the goods, or other product containing all or
part of the purchased goods, to obtain the necessary permits and comply
with applicable regulations;

(c) In the event of re-sale, to impose the same obligations on the new
Purchaser as those applicable to the Purchaser under (b) above.
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Jurisdiction and arbitration

45. This contract shall be governed by the substantive law of Sweden.

In the event of default of payment, Rotakorn's claim for payment of the
purchase price shall be enforceable by application for a summary judg-
ment (Sw. betalningsféreldggande) with the Swedish Enforcement Agen-
cy (Sw. Kronofogdemyndigheten).

Any disputes, controversy or claim arising out of or in connection with this
contract, or the breach, termination or invalidity thereof shall be finally
settled by arbitration administered by the Arbitration Institute of the Stock-
holm Chamber of Commerce (hereinafter referred to as the SCC). The
Rules for Expedited Arbitrations shall apply, unless the SCC in its discre-
tion determines, taking into account the complexity of the case, the
amount in dispute and other circumstances, that the Arbitration Rules
shall apply. In the latter case, the SCC shall also decide whether the
Arbitral Tribunal shall be composed of one or three arbitrators. The seat of
arbitration shall be Linkdping, Sweden.
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