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Standard Terms and Conditions 2024.8.22

Article 1: Purpose

These Standard Terms and Conditions shall apply to all sales transactions to be executed by Alfa
Laval K.K. as seller (hereinafter, the “ALKK”) and Customer as purchaser (hereinafter, the
“Customer”), provided however, that in the event of any inconsistency between the provisions of

such Individual Agreement and those of these Standard Terms and Conditions, the provision of the
Individual Agreement shall prevail.
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Article 2: Products

The Products covered under these Standard Terms and Conditions (the "Products") shall be as set
forth in the document shown by ALKK, provided however, that either ALKK or Customer may,
subject to mutual consultation and the written consent of the other party, amend the content.

Article 3 Conditions of Transaction

The descriptions, quantities and prices of the Products (hereinafter, the "Sales Prices") as well as
the method of payment and delivery of the Products shall be as set forth in the document shown by
ALKK, provided however, that either ALKK or Customer may, subject to mutual consultation and
the written consent of the other party, amend the content.

Article 4 Cancellation of order

4.1 ALKK and Customer agree that in the event that Customer gives written notice to
ALKK prior to agreed date before the delivery of the Products, the transaction can be canceled.
ALKK and Customer shall agree in advance to the amount of cancelation fees payable by
Customer to ALKK in respect of such cancelation.

4.2 ALKK shall set off a part or all of the advance payment (if any) against the
cancellation fees set forth in 4.1 above.
4.3 If the amount of the advance payment set forth in 4.2 above should not cover all the

amount of cancellation fees set forth in 4.1 above, Customer shall immediately pay the deficit to
ALKK.

Article 5: Delivery, Transfer of Ownership and Assumption of Risks

51 The delivery terms of the Products shall be FCA (Free Carrier). The Products shall be
deemed to have been delivered to Customer, upon their transfer from ALKK to the carrier.
52 Any and all loss, damage of the Products prior to their delivery shall be borne by

ALKK unless attributable to Customer, and any and all such damages sustained after delivery of
the Products shall be borne by Customer unless attributable to ALKK.

5.3 The legal title of the Products shall transfer from ALKK to Customer upon Customer's
complete payment of the Sales Prices and all other related payments.
54 The Products shall be loaded, packed and delivered to Customer pursuant to internal

practices of ALKK. Any other terms and conditions concerning delivery, unloading, metage or trail
use of the Products shall be agreed individually when required.

Article 6: Inspection

Upon receipt of the Products, Customer shall immediately inspect the quantities of the Products
and to a reasonable extent, whether the specifications of the Products are in accordance with the
specifications, and shall notify ALKK of any deficiency in the quantities of the Products and/or any
items not satisfying the specifications (if any) in writing, along with any necessary documents within
five (5) business days of receipt.

Article 7: Warranty

71 ALKK warrants to Customer that the Products comply and conform to the
specifications. ALKK's warranty shall continue for one (1) year after the date of delivery of each
Product. ALKK shall not provide any further warranty for the Products (including warranties in
relation to the Sales Prices of the Products and the suitability of the Products for any particular
purposes) and shall not allow any third party to provide any such warranty for the Products on
behalf of ALKK.

7.2 The Products covered by the warranties in the preceding paragraph shall be limited
to such products, which are treated, stored, set up, tested, inspected, repaired and used pursuant
to the methods designated by ALKK. Such warranties shall not be applicable to Products, whose
initial marks or serial numbers are removed or modified, which have been modified without the
written approval of ALKK, abused or improperly used, for which notices have failed to been made
or which have been involved in accidents, which have been repaired by parties other than ALKK or
such service providers as approved by ALKK, which no longer satisfy warranty conditions due to

any acts or omissions by parties other than ALKK and the Products, or which are damaged as a

result of wear and tear sustained through their regular use within reasonably expected limits.
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7.3 The responsibilities of ALKK in these Article shall be limited to repair, replacement or
full or partial refund of the Sales Prices of the Products, parts or their components, which do not
comply and conform with the Specifications, provided that written notice concerning such non-
compliance/non-conformity is received from Customer by ALKK within the warranty period set forth
under Paragraph 1 of this Article and that ALKK acknowledges such non- compliance/non-
conformity. ALKK shall not be liable to pay compensation for any and all damage incurred by
Customer as a result of such non- compliance/non-conformity. Ownership of any defective parts
shall return to ALKK and shall be disposed of at its discretion.

7.4 In the event that ALKK repairs or replaces any of the Products pursuant to the
preceding paragraph, this Article shall continue to apply to the Products after such repair or
replacement; provided, however, their warranty period shall be the remaining period of the initial
warranty period of the repaired or replaced Products.

Article 8: Compensation for Damage

8.1 ALKK and Customer shall be liable to pay compensation for any damage incurred by
the other party due to any violation of conditions. Provided however;
(1) ALKK shall, subject to 5 above, not be liable for any damages incurred during

delivery of the Products to Customer, unless Customer proves that such damage is attributable to
the willful misconduct or gross negligence of ALKK; and

(2) Notwithstanding anything contained in these Standard Terms and Conditions or in the
Individual Agreement to the contrary, ALKK shall not be liable to pay compensation for any
financial losses of any kind such as, but not limited to, loss of earnings, loss of goodwill, loss of
profit, loss of revenue, loss of use, loss of production or costs of financing, connected with or
arising out of ALKK’s performance of its obligations under these Standard Terms and Conditions or
the Individual Agreement or its failure to perform such obligations, whether or not foreseen or
foreseeable at the date of such terms or agreement.

8.2 Notwithstanding anything contained in these Standard Terms and Conditions or in the
Individual Agreement to the contrary, the aggregate amount of compensation for damages
concerning the Products to be borne by ALKK against Customer shall be limited to the Sales
Prices of such Products , which were received by ALKK from Customer regardless of any default of
these Standard Terms and Conditions, torts, liabilities for defect, warranty or any other applicable
laws in relation to either party.

8.3 In the event that the Products are not delivered by the stipulated delivery date, ALKK
shall be liable to pay compensation for liquidated damages from the date on which delivery should
have taken place. Liquidated damages shall be payable at a rate of 0.5% of the Sales Prices of the
Products corresponding to the delayed delivery for each complete one (1) week of delay; provided,
however, that the aggregate amount of compensation for liquidated damages shall in no case
exceed five (5) % of the Sales Prices of such Products. The liquidated damages under this 8.3
shall be included (in addition to any other compensation) within the aggregate amount of
compensation under 8.2 above.

Article 9: Intellectual Property Rights

9.1 Customer shall not remove, hide, transfer or modify any prescribed trademarks, trade
names or labels attached to the Products.
9.2 Customer understands that all intellectual property rights or related derivative rights

belong solely to ALKK and suppliers or manufactures of the Products. Customer shall not acquire
or contemplate the acquisition of any rights, titles or interests in relation to such intellectual
property rights in any country, directly or indirectly, on its own or through a third party. Unless
otherwise specifically stipulated, no provision in these Standard Terms and Conditions explicitly or
implicitly grants Customer any rights or licenses concerning intellectual property rights.
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9.3 Under no circumstance will ALKK be liable for infringements based on or by reason
of i) the use of the Equipment with other equipment not furnished by Customer, or ii) any
modifications or changes to the Equipment made by Customer or third parties.

ALKK is entitled to alter or adjust the Equipment in order to avoid the infringement as long as the
basic function or performance of the Equipment remains unchanged

Article 10: Force Majeure

“Force Majeure means, whether foreseeable or not, war, hostilities and military operations,
terrorism, riots, disorder, natural disasters, fires, floods, storms, accidents, acts of God, epidemics
and/or pandemics (and specifically in relation hereto and notwithstanding anything else stated
herein, whether or not outbreak of such epidemic or pandemic has occurred prior to signing of this
Contract) governmental, judicial, or administrative decisions, decrees or orders, embargoes or
blockades, strikes, or any event or cause beyond a Party’s reasonable control that prevents that
Party’s ability to perform in accordance with this Contract or an Order.

If an event of Force Majeure occurs, the Party’s contractual obligations affected by such an event
shall be suspended during the period of delay caused by the Force Majeure event and the affected
Party shall not be in breach of its obligations under this Contract nor incur any liability to the other
Party for any losses or damages of any nature whatsoever due to or caused by such event. An
event of Force Majeure does not affect the obligation to pay money in a timely manner which
matured prior to the occurrence of that event.

The affected Party shall promptly inform the other Party in writing and shall within ten (10) days
thereafter furnish evidence of the occurrence and expected duration of such Force Majeure.

In the event of Force Majeure, the Parties shall immediately consult with each other in order to find
an equitable solution and shall use all reasonable endeavors to minimize the consequences of
such Force Majeure. If the consequences of the Force Majeure event continue for a period of
ninety (90) days without a solution acceptable to both Parties, the Party that is not subject to Force
Majeure shall be entitled to terminate the Order with immediate effect. If the consequences of the
Force Majeure event continue for a period of additional thirty (30) days, being in total one hundred
twenty (120) days, without a solution acceptable to both Parties, either Party shall be entitled to
terminate the Order with immediate effect. Upon termination, each Party shall be relieved from its
respective obligations, except for obligations for payment of monetary sums which arose prior to
the event of Force Majeure. Any such termination shall be treated as a termination for convenience
subject to the applicable provisions or termination schedule set forth herein. In the absence of such
provisions, a termination payment to ALKK or refund to Customer, if any, shall be promptly and
mutually agreed to by Customer and ALKK, based on that portion of the work satisfactorily
performed to the date of cancellation, including reimbursement for actual costs, reasonable
overhead and profit on such work, plus reasonable and necessary expenses resulting from the
termination, disposition of work and material on hand, and amounts previously paid by Customer.

Article 11: Confidentiality

11.1 Both ALKK and Customer shall during the effective transaction and the period
immediately following it, not divulge or disclose to third parties the contents of this transaction
and/or any technical or business information of the other party acquired in relation to this
transaction, nor use such information for other purposes.

11.2 Upon completion of the transaction ALKK and Customer shall immediately cease to
use the all such information and shall return any materials concerning such information to the other

party.

Article 12: Prohibition of Transfer
ALKK and Customer shall not transfer to any third parties or otherwise dispose of all or a part of
any of the rights or obligations, without the prior written consent of the other party.
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Article 13: Cancellation of Transaction
If any of the events described in the following items occur to ALKK or Customer, the other party
may immediately cancel the transaction:

(1)Either ALKK or Customer violates these Standard Terms and Conditions and
despite being provided a reasonable period to remedy such violation, no such
remedy is made within such period;

(2)Any bill or check, which ALKK or Customer draws on or underwrites, is
dishonored;

(3)Either ALKK, Customer or a third party on behalf of either party, files a petition for
bankruptcy, civil rehabilitation or corporate reorganization or other similar procedures;
(4)Either ALKK or Customer is subject to attachment, provisional attachment,
provisional disposition or other similar dispositions;

(5)In the event either resolves to be liquidated/dissolved;

(6) Either ALKK or Customer violates the business rules of ALKK's group (Alfa Laval's
Business Principles, available at http://www.alfalaval.com)

(7)In the event of any change in the control or management rights or either party;
(8)In addition to the particular items above, in the event that it is acknowledged to be
probable that ALKK or Customer may be unable to perform its obligations as set forth
under these Standard Terms and Conditions.

Article 14: Effective Term

These Standard Terms and Conditions shall be effective for two (2) years from the date of
transaction commencement, provided however, that unless either ALKK or Customer provides
notice to terminate this not later than three (3) months prior to its expiration, these Standard Terms
and Conditions shall automatically be renewed for a further two (2) years and thereafter, the same
shall apply.

Article 15: Mutual Consultation in Good Faith

Any questions in the interpretation of these Standard Terms and Conditions or any matters that are
not expressly stipulated, shall be resolved by ALKK and Customer upon mutual consultation
pursuant to the principles of good faith.

Article 16: Governing Laws and Arbitration / Jurisdiction

These Standard Terms and Conditions shall be governed by and construed in accordance with the
laws of Japan. The Tokyo District Court shall have exclusive jurisdiction in the first instance over
any and all disputes.
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