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1. GENERAL MATTERS, SCOPE

In this document, the term “Provider” shall refer to the company that
issues the order and is recorded on it.

Hereinafter the purchasing company, KITZ CORPORATION OF EUROPE,
S.A., shall be called “KCE" and its particulars are those provided below:

Tax data:

Company name: KITZ CORPORATION OF EUROPE, S.A.

Address: RAMON VIFIAS 8
08930 SANT ADRIA DEL BESOS
[BARCELONA|

TIN.: A-08276537

These proceedings affect all the products and services acquired by KCE,
including finished products of ather brands commercialized by KCE, under
KITZ brand, IS0 mark or manufacturer's brand.

In the case of Environmental Providers, Production is responsible for
informing them of the applicable requisites.

2. ACCEPTANCE OF THESE PURCHASE CONDITIONS

These General Purchase and Supply Conditions annul and replace any other
general condition that is opposed.

The fact of the Provider accepting an order implies that it accepts these
General Purchase and Supply Conditions without reserve.

Any derogation or amendment of these General Purchase and Supply
Conditions must be specifically stipulated in the particular conditions of the
order or contract, or as a specific addendum to these conditions agreed by
the Provider and KCE.

Derogation shall only be applicable to a specific order, without the Provider
being able to extend these to other past or future orders.

3. ACCEPTANCE OF THE ORDER

a. The order must be confirmed in writing and the Provider accepts that
the order contains the final agreement between KCE and the Provider
and that no other agreement exists that amends the terms, conditions
or specifications of the order, unless made subsequently in writing and
accepted by both parties.

b. The order shall automatically become a contract at the moment of the
copy of the order accepted and signed by the Provider reaching KCE.

(The acknowledgement of receipt of the order by the Provider that
may be sent by fax or electronic mail shall be equally valid and shall
be binding).

¢ Such binding acknowledgement of receipt must take place before 5
days have elapsed from the date of receipt of the order at the address
of the Provider, that being considered the date of first definitive
notification to the Provider sent by e-mail.

Commencement of execution of an order without filling out with its
acceptance form implies unreserved acceptance of all the clauses of
the order.

d. Any discrepancy in price, term, quantity or any other condition
recorded in the order must be notified to KCE as soon as possible.

e. KCE reserves the right to cancel and/or reject supplies in which there
are deviations with regard to the conditions requested, if these have
not been notified and accepted by KCE.

The costs that might arise in such an event shall be borne by the
Provider.

f. Alternatively, KCE reserves the right to unilaterally postpone, for a
period of 30 days, such invoices as correspond to payment of orders in
which there has been a breach of paragraphs ¢ or d of this clause 3 of
these General Purchase and Supply Conditions.

4. OFFERS

All the terms, conditions and specifications included or attached to the
offer by the Provider and correspondence related to same that are not
specifically referred to in the order shall be considered annulled.

Merely quoting the offer in the order or attached documents does not
amend this clause.

5. PRICES AND EXTRAS

al Ingeneral, the prices shall be understood as those for goods delivered
at the place requested and shall include packaging, eventual storage,
loading and carriage to destination.

b The prices shall be those agreed between both parties, according to
a tariff or offer. As long as nathing otherwise is indicated, the prices
included in the order shall be final.

¢/ Payment of the price of the order shall not imply any kind of
renunciation of the rights of KCE stipulated in same.

dl No price increases shall be admitted on those indicated in the order,
unless they are authorized in writing by review of the relevant order.

e) No extras shall be admitted that are not specifically stated in the
order.

f)  The Provider shall be responsible for any difference in charter, carriage
or other expenses arising from breach of the sending instructions
specified in the order.

Any amendment of the tariffs in force must be notified in writing at least
30 days prior to possible edition of new orders.

In no event shall the amendments affect orders in course, except if evident
material orders are detected.

6. PAYMENT CONDITIONS

a) Form, means and term of payment.
The usual conditions are the following:

All payments shall be made within the maximum legal terms of
the date of issuing the invoice (with payment day on the 15th
and 30th of each month, except August], by the following modes:

(i) “Confirming” with the banking institution where that service is
subscribed by KCE, or

(ii) Irrevocable documentary credit with the term agreed from the
date of lading.

Notwithstanding the foregoing, other special conditions may be
established in specific cases, by specific agreement between KCE
and the Provider.

b) Billing conditions.

b.1. All the invoices must fulfill the requisites established in the VAT
regulations and they shall also comply with the current legislation
in force.

b.2. It is mandatory for the invaice to include the number and position
of the order, number and position of the delivery slip, as well as
the Provider number recorded on the invoice.

b.3. KCE must receive original and 1 copy of the commercial invoices.
b.4. All the invoices must be received at KCE within a maximum term
of 10 days from their date of issue.

On the contrary, KCE reserves the right to reject them and to
request a new issue thereof with a new payment date.

b.5. Invoices that include non conforming positions for KCE shall be
returned.

b.6. Delay in the drawings or documents stated in the order or its
addenda shall imply suspension of payment until KCE receives
such documentation, the moment at which delivery of the relevant
order shall be understood to be completed.




7. INSPECTION, REJECTION

KCE and its authorized representatives reserve the right to inspect the
material prior to it being issued from the workshops of the Provider and/or
subcontractors, and these shall agree to make such available to fulfill that
purpose when necessary.

Inspection and acceptance of the material shall not exempt the Provider of
its guarantees and responsibility to supply the material strictly in keeping
with the specifications.

KCE also reserves itself the right to forego factory inspection, without that
implying renunciation of its right to inspect the material at destination.

Should the material be rejected at destination (after being booked into the
KCE stock], or even after its installation and start-up, it shall be returned to
the Provider for reimbursement or replacement free of charge to KCE.

The decision regarding replacement or reimbursement of the relevant
amount for the material rejected shall be the most adequate in each case,
as decided by KCE.

Should KCE consider it necessary to attend to a client order, it may
proceed to perform the necessary repairs and charge the Provider the
relevant amount.

By mutual interest, an agreement may be signed, by which the Provider
delegates on KCE the decision to dispose of the pieces rejected from
returns of a lesser amount, to avoid the added transport expenses that
such returns may involve.

8. ASSIGNMENT, SUBCONTRACTING

The Provider may not assign or transfer the order, nor any of the rights
and obligations arising therefrom, without prior written approval from KCE.

The Provider may not subcontract the whole or part of the content of the
order without prior written approval by KCE.

Purchase of raw materials and standard or commercial elements shall be
considered a part of the main contract.

In the case of having obtained authorization to subcontract, the Provider
shall conserve all the responsibility regarding the supply and/or labour, as
well as regarding the sub-orders arising.

9. PATENTS

The Provider shall maintain indemnity for KCE or third parties who use
or sell the material subject to supply, and freedom and defense regarding
all expenses arising from all law suits or action due to breach of patents,
invention rights, Copyright or trade marks due to use or sale of the
aforementioned material.

The Provider shall also maintain KCE free of liabilities or damages and shall
compensate it for all loss, financial guarantee, cost, damages or expenses
incurred due to any suit or action against them or against third parties who
use or sell the material comprising the object of the order.

KCE reserves the right to participate in defense against such suits or
actions, or if it so decides, to undertake the defense alone, using its own
Lawyers.

10. LEGAL REQUISITES

The Provider must comply with all the applicable laws and provisions,
both of the order from formalization, as well as the material constituting
its object.

In execution of an order by the Provider, it shall act as a free-standing,
independent legal entity and under no circumstance as an agent of KCE.

Under no circumstance shall the Provider’s staff be considered as
dependent on KCE and, thus, and according to the terms foreseen in the
preceding condition 14, the Provider shall maintain indemnity for KCE with
regard to any claim that KCE may receive from the staff, the collaborating
employees and/or subcontractors to the Provider, or any kind of authority
and/or administration, be it labor, social security, tax, for any reason and/
or item.

The Provider is bound to maintain indemnity for KCE regarding any cost,
expenses, damages, claims, obligations and liabilities that may arise from
claims made by the workers and/or subcontracted personnel to perform
the supply. In the event of KCE exceptionally being bound to pay any
sum arising from the aforementioned claims, the Provider undertakes to
reimburse KCE such amount within the term of 10 days following that on
which KCE claims this from it.

11. CANCELLATION

KCE may fully or partially cancel the order at any time, just by providing
the Provider certifiable written notice.

On receiving that notice, the Provider shall halt all work related to the
order and shall provide all the resources available to it to cancel the orders
and subcontracts pending.

Payment of the work performed on in the process of completion at the
moment when the cancellation notification is received shall be negotiated
by the Provider and KCE under equitable terms.

KCE may fully or partially cancel the order, making use of the powers it
is granted under this clause without incurring any expense, and just by
providing the Provider certifiable written notice, in any of the following
cases:

a) Breach of any of the fundamental clauses of order due to the Provider.

b) When the legal status of the Provider is extinguished or creditors'
proceedings are declared.

¢/ When, at the exclusive criteria of KCE, the delays in the different
phases of fulfilling the order (including but not limited to the process
of design, stocking materials, manufacturing or assembly process) may
compromise the delivery terms agreed between KCE and third parties.

All the materials, drawings, etc., that KCE has paid to the Provider, shall
become the property of KCE if the circumstances of the above points
oceur.

12. BREACH BY THE PROVIDER

In the event of breach or failure to punctually or adequately fulfill any

of the obligations of the Provider, as well as in the case of declaring
creditors’ proceedings, liquidation or dissolution of the Provider, KCE shall
be entitled to notify total or partial termination of the order or contract
or suspension of the execution, in all or part. This shall be performed by
certifiable notification, without the need for subsequent notice of breach
or judicial intervention, nor payment of any compensation whatsoever to
the Provider.

13. ACCIDENTS AND COMPENSATIONS

The Provider shall compensate and insure indemnity for KCE regarding all
losses, financial liability or fines incurred due to breach of the legal rules
regarding execution of the legal regulations on execution of the order.

The Provider shall assure KCE indemnity regarding all claims for death or
accident to its own employees, as well as those brought by third parties
regarding damage to property that arise or are caused by accidents,
actions or omissions by the Provider.

In the event of the Provider including material in that to be supplied by
virtue of the order or its addenda, or that it connects or stores on behalf of
KCE, that is provided by KCE itself, directly or indirectly, the Provider shall
be fully liable for any loss or damage that may be caused to the material
supplied in that manner, from the moment it comes into its possession
until it is transferred to KCE or to any ather person authorized by KCE to
receive the materials.

14. GUARANTEES

The Provider guarantees KCE that its material (that is, the materials,
articles or services of any nature, supplied under this order):

a) s free from defects in labor, materials or manufacture.

b) Complies with the specifications, drawings, samples or other
established descriptions that are applicable to it.
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In all cases, it guarantees that the material designed is free from
conceptual, material and execution defects for the period of one year
in continuous operation, or of thirty six (36) months from delivery at its
workshops, whichever is the shortest.

The guarantee shall be maintained in favor of KCE.

In the event of the Provider not complying with its obligation to correct
or substitute as established above, KCE may correct or substitute such
materials and charge the Provider the expenses arising therefrom.

Approval by the inspectors shall not exempt the Provider from its
obligations for these guarantees.

The Provider also guarantees that the material supplied under order is free
from encumbrances and charges in favor of third parties not declared by or
known to KCE.

The Provider shall exempt and compensate KCE of any expense or
encumbrance arising from lack of fulfillment of its contractual obligations
with its suppliers, subcontractors, employees, agents or any person with
whom it has contracted a commitment of any nature whatsoever. In the
event of KCE exceptionally being obliged to deal with any sum arising from
the aforementioned claims, the Provider undertakes to reimburse KCE

that sum within the term of 10 days following that when KCE claims such
from it.

15. DELIVERY CONDITIONS, TERMS

In each order or contract, KCE shall state the delivery conditions.

When the Provider does nat comply with the delivery term established in
each order, as long as the delay is not due to a cause of force majeure, as
this is defined here below, and if there is no written notice thereof to KCE,
it may unilaterally avail itself of the terms set forth in clause 3.f or 11 of
these General Purchase and Supply Conditions.

16. STORAGE

The Provider commits itself, on simple requirement by KCE, to method
the order material deposited in its warehouses at no expense whatsoever
to KCE, for a maximum term of three months from the date of delivery
thereof.

That storage shall be performed so the materials are conserved in a perfect
state.

17. QUANTITY OF THE ORDER

No deliveries shall be admitted of quantities that exceed that set in the
order, such surpluses being a reason for return, the expenses thereof being
borne by the Provider.

18. PACKAGING, MARKING AND CONSIGNMENT

In the particular case of the order specifying packaging conditions, the
Provider must follow these above the general rules set in this section.

All the materials shall be packaged by the Provider so as to allow their
handling, transport, storage and subsequent internal handling with total
guarantee.

The containers shall be of a solidity in keeping with the size, type and
weight of the articles they contain and they shall be appropriately fastened
to avoid slipping while in transit.

Convenient, adequate protection shall be achieved for the content with
materials resistant to atmospheric agents, using corrosion prevention
materials where necessary.

Wooden packaging of international origin must comply with ISPM 15
regulations.

Notwithstanding the preceding conditions and, in particular, the following
criteria must be respected:

o The deliveries must exactly respond to the batches by package
requested in the order.

e Maximum measurements:
On pallets 120 cm (length) x 80 cm (width) x 72 cm (height)

On cardboard box or wood box: 100 cm {length) X 73 cm (width)
X 73 cm (height).

® The cardboard boxes must be palletized if they exceed 25 kg.

o Manipulated packages grouped on a pallet or wooden box must not
exceed 25Kg.

® Under no circumstance shall the maximum authorized weight per box
or pallet exceed 800 kg in weight.

® Al the batches must have individual packaging. (No more than one
type of piece per packaging).
If the Provider has a small quantity of various types of pieces, these
must be placed in different packages, allowing such packages to be
grouped on a global pallet prepared so Provider issues a “Packing
List" in which one may easily identify where a specific piece is located
within a consignment with various items.

® Allkinds of packaging must be perfectly identifiable, allowing
unequivocal recognition of quantity, code and order/position.

Particular conditions according to the type of dispatch.

Cast pieces:

® The same pallet or box (even when in different packaging) must not
include pieces of carbon steel with others of stainless steel.

® In boxes and pallets, the marks must be recorded on the upper face
and on 2 front faces.

Components:

® The general rules shall be followed, except in the particular case of
sending O-rings, which must be packaged in airtight bags and opaque
to light with a sealed clousure (minigrip type).

Machined pieces:

o (arbon steel pieces with other stainless-steel pieces should not be
included in the same pallet or box (even when they are in different
packaging).

e |n this case it is advisable, to the extent that the orders allow, to
group them in pairs body + terminal, laid out in pairs so they may
easily be taken out of the container for assembly.

® However, under no circumstance may bodies and terminals for a sole
set be delivered so that, in order to access one of the 2 components, it
is necessary to previously take out another.

® The pieces must be protected and separated, vertically in layers with
separators and horizontally with consistent cardboard separators or
individually protected with tubular PE plastic mesh, preventing them
from being damaged by hitting each other.

® The pieces must be separated and protected, horizontally, by
consistent cardboard spacers, avoiding the possibility of damage by
them knocking together.

o Pieces with exterior threads must have individual protection by mesh
or similar elements.

Those with interior thread that may be exposed to blows must be
protected with plugs or similar protective elements.

Spheres:

e Above 1", they must have cardboard spacers or cardboard or paper
packaging to avoid rubbing or blows in the transport and handling.

Actuators, peripherals and finished valves:

e [ue to the variety of products within this family, it is requested as a
general measure for their packaging to be under the full responsibility
of the Provider, sufficient to guarantee that the material is sent to KCE
under correct conditions.




19. CONSIGNMENT DOCUMENTATION

Along with the merchandise received, KCE must be provided the original
of the delivery slip and at least one copy of it, regardless of the copies
reserved for the carrier or agency.

The slips must always record:

o KCE code of the piece delivered or, failing that, description.
e (rder and position number.

© (Quantity delivered (in the Unit System stated in the order).

® |n the case of subcontracted material, in which KCE cedes the piece
for machining, the defective quantity must be recorded on the bill of
delivery, and it must clearly record whether the defect is due to the
machining or to the raw material delivered by KCE.

Even though partial deliveries are not permitted, in cases when, due to
shortage of time, or when specifically authorized by KCE, such partial
deliveries are made, that circumstance must be duly recorded on the bill.

Material certificates

The material certificates must always be delivered with the material and
have a perfectly legible presentation.

After agreement with the Provider, KCE may authorize receipt of
certificates by e-mail. In all cases, these must always arrive before
reception of the goods.

In the event of absence or inadequate presentation, KCE reserves the right
not to receive the material, or to subsequently reject its reception.

The identifying data recorded on the Material Certificate must match
each and every one of the terms recorded on the pieces and on the
accompanying bill.

Likewise, bilingual material certificates must be provided in Spanish and
English and they may be sent on computer media by agreement with our
Quality Department.

20. DELIVERY TIMETABLE

The deliveries must be performed within the timetable for unloading that is
recorded in the order.

If, due to subcontracting the transport service, the Provider is not directly
responsible for performing the delivery, it must notify the carrier company
of the timetable recorded in the order, and this shall be recorded on the bill
of delivery regardless of other means of notification to the carrier.

21. QUALITY REQUISITES

As a usual practice, the Provider must have an adequate, duly documented
Quality Assurance program, and one that is preferably prepared according
to the directives of a regulation of recognized prestige (E.g. UNE EN IS0
9000).

22. PROPERTY OF THE DOCUMENTATION

It is understood that all the drawings, designs and specifications delivered
by KCE to the Provider are the exclusive property of KCE, being considered
confidential and, thus, the Provider is bound not to display, lend or use
these, or their copies or reproducibles without prior consent by KCE,
granted in writing for each case.

23. PROPERTY OF THE MATERIAL

The title of ownership of the material shall be transferred to KCE on
delivery.

24. MATERIAL SUPPLIED BY KCE

Any material supplied by KCE that is not under onerous title in relation to
this Purchase Order shall be considered deposited under consignment for
use, according to the order, by the Provider.

[t must identify this material as the property of KCE, both physically in
its warehouses and/or on its premises, as well as in the accounting, and

the Provider shall facilitate access to its workshops and warehouses for
the KCE staff to verify the material deposited there. It must also keep it
separate in its warehouse, clearly identified as “product on deposit owned
by KITZ CORPORATION OF EUROPE, S.A.", being bound to notify any
creditors or administrative or judicial authorities who demand such or aim
to place an embargo on the Products deposited in the Warehouse that they
are there on deposit and are owned by KCE.

When such material is not used in manufacturing products under a
Purchase Order, it must be returned to KCE, in the manner indicated by it
and at the expense of the Provider.

KCE may perform a stock control of that material when it considers this
appropriate. In the case of loss, missing or defective material or state of
conservation, for causes due to the negligence of the Provider, KCE shall
issue a charge for the amount of material missing or deteriorated.

25. TOOLING

The tooling manufactured by KCE or on account of KCE, shall be owned
by KCE or the Company for which KCE issues the order and, thus, all

the tooling must be perfectly marked with a plate in a visible place that
identifies the ownership, with a due record in the Provider's accounting.

The Provider shall be responsible for maintenance, conservation and
substitution of such tooling.

The Provider may not manufacture any other product for third parties
using the tooling owned by KCE.

The tooling may not be transferred, transformed or destroyed without
written authorization by KCE.

When KCE so requests, the Provider must state the location of such
tooling, that shall be available to it at all times and shall be handed over to
it on first request.

The Provider shall keep a record of the number of pieces made with each
tooling set, that shall be available to KCE.

In the event of any embargo diligence against the Provider by a third
party, that is intended to be levied on materials or tooling owned by KCE,
of which it is a mere custodian, under deposit for use, for the purposes
of executing an order, it must declare that circumstance, immediately
notifying the owner thereof, in the event of the embargo having been
levied in spite of its opposition, in order for it to be able to defend its
rights.
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26. FULFILMENT OF THE ORDER

The order shall not be considered fulfilled until not only all the material has
been delivered, but also the drawings and all documents and obligations
that have been requested with the order.

27. FORCE MAJEURE

None of the parties shall be considered responsible for breach of its
contractual obligations should execution of such obligations be delayed or
become impossible for reasons of force majeure, just as this is defined in
Article 1,105 of the Civil Code, and that particular must be notified to the
other party within a maximum term of 48 hours.

Delivery terms stipulated shall be prolonged for a period equivalent to the
time lost due force majeure.

In the event of a cause of force majeure subsisting after the delivery terms
having been delayed due to that reason for more than one hundred and
twenty (120) days, KCE shall notify the Provider whether it wishes to
continue or terminate the order or contract.

28. ARBITRATION

Any doubt, discussion or disagreement that may arise during this period
shall be submitted for equity arbitration to the person who is then the
Chairman of the Chamber of Commerce, Industry and Navigation of
BARCELONA, or person upon whom he may delegate.

The costs of the arbitration procedure, in all cases, shall be paid half and
half by the parties.
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29. COMPETENT TRIBUNALS

Except for matters submitted to equity arbitration pursuant to clause 28,
any other incident, discussion or litigation arising from these “General
Purchase and Supply Conditions”, shall be submitted to the competence of
the Courts and Tribunals of the city of BARCELONA, the parties concerned
specifically renouncing any other jurisdiction or domicile to which they may
be entitled.

This order shall be governed by Spanish law.

30. COMMERCIAL RELATIONS POLICY

The best attention that KCE and its representatives may receive and that
we most appreciate from providers is their constant, systematic work,
aimed at continually improving their products, their quality, price and
commitment.

We repeat our offer to collaborate in implementing programs and
techniques that lead to improvement in the variables of interest to us in
our relations:

Quality, price and commitment are the only way to assure the future of
our respective companies.

The Provider agrees to apply the KCE Policy that prohibits its employees
from giving or receiving gifts or personal favars to/from any person with
whom KCE has commercial relations.

The Provider knows and accepts these General Purchase and Supply
Conditions and has received a copy of these.

Modification of Packaging, Marking and Shipping.
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Description of the Review Prepared by Approved by

00 04/11/2010 Substitutes RECOT Rev. 01 Daniel Marmaneu Miguel Rovira
01 15/09/2011 IS0 9001 and 14001 Integration Daniel Marmaneu Miguel Rovira
02 02/06/2015 Include Provider breach (clause 12) Daniel Marmaneu Miquel Rovira
03 10/06/2024 Packaging, l\iljf:]rdk;rtlsdand Stipping Josep Garcia Daniel Marmaneu
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