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NPL’S STANDARD TERMS AND CONDITIONS OF SALE
Application Scope:

1.1 These terms and conditions (“T&C”) apply to all sales of products and related services of Nihon Pall
Ltd. ("NPL") (the “Products”) which are documented by standard NPL documents like quotations,
acceptances, invoices and delivery documents (“NPL Documents.”) These T&C's take priority over all
other terms and conditions that may be stipulated by the buyer (“Buyer.”)

1.2 All sales are subject to the approval of NPL'’s credit department.

Quotation: NPL can change or cancel quotations. Sales contracts and orders become effective only
when accepted in writing by NPL.

Payment: Buyer shall pay the full purchase price as set forth in NPL Documentation or in the absence
thereof, NPL price list price as of acceptance date. Payment Date: within 30 days of invoice unless
otherwise provided for NPL Documents / Late Charge: 14.6% per annum. Buyer is responsible for all
freight, storage, insurance, taxes, duties, other governmental charges, fuel or energy surcharges or a
minimum purchase order value surcharge unless otherwise agreed mutually by NPL and Buyer.

Delivery, Transfer, Risk and Title: NPL will take reasonable care in order to deliver the Products at
the delivery times quoted in NPL’s Documentation. Unless NPL’s Documentation provides otherwise,
delivery terms are Ex- Works NPL's facility INCOTERMS 2010). Risk passes upon delivery of the

Products. Ownership is retained by NPL until the time NPL receives payment in full for the Products.

Services: NPL will provide such services during normal business hours as described in NPL’s
Documentation. Services requested by Buyer outside regular hours will be charged at NPL’s then
current schedule of rates, including overtime charges, if applicable.

Changes: The parties can agree to amend the terms contained in NPL’s Documentation. NPL may
change the manufacturer’s specifications from time to time of any Product to take into account
improvements of design and unavailability of materials without obtaining the Buyer’s approval. In all
other cases, NPL will obtain the Buyer’s written approval prior to making any changes to Product
specifications.

Cancellation: Buyer may not cancel its order after NPL's acceptance unless all the details are
approved in writing by the parties, including Buyer's agreement to pay for all work done by NPL and all
costs incurred by NPL arising from such cancellation.

Warranty:

For a period of twelve months (unless otherwise provided for NPL Documents) from the date of delivery
from NPL (the "Warranty Period"), NPL warrants that Products manufactured by NPL when properly
installed and maintained, and operated at ratings, specifications and design conditions specified by NPL,
will meet NPL's specifications as set out in NPL's Documentation. During the Warranty Period, NPL's
liability under this clause 8.1 is limited to replacing, repairing or issuing credit for Products which fail to
meet NPL's specifications for such Products during the Warranty Period. NPL shall not be liable for (a)
any Product supplied, replaced, repaired or altered by someone other than NPL; (b) any Product
subjected to misuse, abuse, improper installation, application, operation, maintenance or repair; (c)
negligence of Buyer (including use, storage, transportation or handling); (d) fair wear and tear to the
Product; or (€) a Product that is resold or otherwise transferred by Buyer to any third party.

NPL further warrants that all services will be performed in a workmanlike manner and that NPL will use
suitably qualified personnel. This warranty shall survive for 90 days following NPL’s completion of the
services. NPL's liability under this clause 8.2 is limited to (a) repeating the service that during the
foregoing 90-day period does not meet this warranty or (b) issuing credit for the nonconforming portion
of the service.

Buyer shall promptly notify NPL in writing of any warranty claims under this clause 8.3 and provide NPL
with an opportunity to inspect and test the Product and/or service claimed to be defective. If NPL
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reasonably determines that Buyer’'s warranty claims are not valid or not covered by the warranties in
this clause 8, Buyer shall reimburse NPL for all costs reasonably and directly incurred by NPL as a
result of the warranty claim.

Buyer may only return Products which are defective and/or damaged with NPL’s prior written consent
and in accordance with NPL’s shipping instructions.

Ownership of Materials:

All designs (including drawings, plans and specifications), estimates, prices, notes, electronic data and
other documents or information prepared or disclosed by NPL and all related intellectual property rights
in respect of the Products (“Materials”) shall remain NPL'’s property. NPL grants to Buyer a non-
exclusive, non-transferable license to use the Materials solely for Buyer's use of the Product. Buyer
shall not disclose any such Materials to third parties without NPL’s prior written consent.

As a condition to NPL’s delivery to Buyer of the Products, Buyer shall not, directly or indirectly, and shall
cause its employees, agents and representatives not to: (a) alter or modify the Products, (b)
disassemble, decompile or otherwise reverse engineer or analyze the Products, (c) remove any Product
identification or proprietary rights notices, (d) modify or create derivative works, (e) otherwise take any
action contrary to NPL's rights in the technology and intellectual property relating to the Products,
and/or (f) assist or ask others to do any of the foregoing.

Force Majeure: Under no circumstances shall either NPL or Buyer have any liability for any breach
(except for breach of payment obligations) caused by extreme weather or other act of God, strike or
other labor shortage or disturbance, fire, earthquake, flood, accident, war or civil disturbance, riot,
terrorism, delay of carriers, failure of normal sources of supply, act of government or any other cause
beyond such party's reasonable control.

LIMITATION OF LIABILITY:

Buyer shall comply with all applicable laws and rules and shall defend, indemnify and hold harmless
NPL from all liability, costs, damages or claims arising from its breach of this obligation.

Neither NPL nor Buyer shall be liable for any consequential or other indirect damages or losses (whether
for loss of profit or otherwise), costs, expenses or other claims for compensation. Except for death,
personal injury or property losses directly caused to Buyer by NPL'’s willful misconduct or gross
negligence, NPL’s total liability arising from the sale of the Product under the sales contract or purchase
order shall not exceed the purchase price paid by Buyer for the Product under the sales contract or
purchase order.

Set-off: The Buyer may not set-off any amounts due from NPL to Buyer against any amounts due (or
which may fall due) from Buyer to NPL.

Confidentiality: If NPL discloses or grants Buyer access to any research, development, technical,
economic, or other business information or “know-how” of a confidential nature, whether reduced to
writing or not the Buyer will not use or disclose any such information to any other person or company at
any time, without NPL’s prior written consent. In the event that the Buyer and NPL have entered into a
separate confidentiality agreement, the terms and conditions of such agreement shall take precedence.

Miscellaneous: These terms and conditions and the contract between NPL and Buyer shall be
governed by the laws of Japan and any dispute that can not be settled shall be subject to the exclusive
jurisdiction of Tokyo District Court of Japan.



