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GENERAL TERMS AND CONDITIONS OF SALE

1. Definitions

1.1. In these Conditions the following terms shall have the following meanings:
Buyer - the contrahent, who accepts a quotation given by the Seller for the supply of the Goods and/or Services or whose
order for the Goods and/or services is accepted by the Seller.
Conditions - the standard terms and conditions of sale set out in this document and (unless the context otherwise requires)
includes any special terms and conditions agreed in writing between the Buyer and the Seller.
Contract- the contract means these Conditions, and the Buyer’s Order as amended from time to time by the agreement in
writing of the parties.
Goods - the Goods agreed to be supplied by the Seller in accordance with the Contract (as amended from time to time in
writing by the Seller in accordance with these Conditions).
Intellectual Property Rights - all patents, rights to inventions, utility models, copyright and related rights, trademarks, ser-
vice marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off,
unfair competition rights, rights in designs, rights in computer software, database right, topography rights, moral rights,
rights in confidential information (including knowhow and trade secrets) and any other intellectual property rights, in each
case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and
all similar or equivalent rights or forms of protection in any part of the world.
Order - the Buyer's order for the supply of Goods and/or Services which is confirmed in writing by the Seller, or the Buyer's
acceptance of the Seller’'s quotation, or the Buyer's written acceptance of the Seller’s quotation and/or any written speci-
fication and/or any special terms and conditions agreed in writing between the parties.
Quotation means the definition as set out in condition 2.7 below;
Seller means Salda UAB (Company number 244114580).
Services means the services agreed to be supplied by the Seller in accordance with the Contract as amended from time to
time in writing by the Seller.
1.2. Any reference in these Conditions to any provision of a statute shall be construed as a reference to that provision as
amended re-enacted or extended at the relevant time.

2. Quotations and Orders

2.1.The Seller shall sell and the Buyer shall purchase the Goods and/or Services in accordance with any Quotation of the Seller
which is accepted by the Buyer or any Order which is accepted by the Seller in writing, subject in either case to these Conditions
which shall, subject to any variation in accordance with these Conditions, govern the Contract to the exclusion of any other
terms and conditions provided that in the case of conflict between any term of these Conditions or a term of the Quotation and/
or Contract, these Conditions shall have precedence.

2.2. In entering into the Contract, the Buyer acknowledges that it does not rely on, and hereby waives any claim against the
Seller for breach in relation to any representations made by the Seller which are not confirmed subsequently in writing.

2.3. Any typographical, clerical or other error or omission in any sales literature, Quotation, price list, acceptance of offer, in-
voice or other document or information issued by the Seller shall be subject to correction without any liability on the part of
the Seller.

2.4. The Contract shall be formed upon the Buyer’s acceptance of any written Quotation of the Seller, or upon any Order of the
Buyer being acted upon by the Seller or accepted by the Seller in writing.

2.5. The Contract constitutes the entire agreement between the parties. The Buyer acknowledges that it has not relied on any
statement, promise or representation made or given by or on behalf of the Seller which is not set out in the Contract.

2.6. Any samples, drawings, descriptive matter or advertising issued by the Seller and any descriptions of the Goods or illus-
trations or descriptions of the Services issued or published to set out those Services and/or Goods so described (whether in
this Contract or elsewhere) shall not form part of the Contract or have any contractual force unless otherwise agreed in writing
by the Seller.
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2.7. No Order which has been accepted by the Seller may be cancelled by the Buyer except with the agreement in writing of
the Seller. Notwithstanding the Seller's agreement to the cancellation, the Buyer shall fully indemnify the Seller in the event
of cancellation, in full against any or all losses (including consequential loss and loss of profit), costs (including the cost of all
labor and materials used and including the cost of cancellation of any third party orders placed by the Seller in order to fulfil
the contract, transportation and warehousing costs), damages, charges and expenses incurred by the Seller as a result of such
cancellation.

2.8. A Quotation is an offer by the Seller conditional upon the Seller approving the Buyer’s credit and therefore shall not be
capable of forming a contract binding upon the Seller until such time as the credit worthiness of the Buyer has been confirmed.
2.9. The Seller reserves the right to subcontract any Order or part of any Order without giving notice to the Buyer.

2.10. The Buyer may only request a change to an Order in writing, and for the avoidance of doubt the Seller is under no ob-
ligation to accept such change request. In the event that changes to an Order are agreed to by the Seller, such changes will
be subject to charges for all costs occasioned by such change(s), and the Seller will be under no obligation to implement said
changes unless and until the Buyer agrees to pay such additional costs in writing.

2.11. No Quotation is valid unless in writing.

2.12. To the extent that the Goods are to be manufactured in accordance with a Goods Specification supplied by the Buyer, the
Buyer shall indemnify the Seller against all liabilities, costs, expenses, damages and losses (including any direct, indirect or
consequential losses, loss of profit, loss of reputation and all interest, penalties and legal and other reasonable professional
costs and expenses) suffered or incurred by the Seller in connection with any claim made against the Seller for actual or al-
leged infringement of a third party’s intellectual property rights arising out of or in connection with the Seller’s use of the Goods
Specification. This condition shall survive termination of the Contract.

3. The Goods / Services

3.1. The Seller shall not be liable if such Goods being a component part or parts are not suitable for use with other parts pur-
chased by the Buyer from persons other than the Seller or if such parts do not together perform in the manner required by the
Buyer, or if the Goods are not used and/or applied by the Buyer as directed by the Seller.

3.2. The Buyer shall be responsible to the Seller for ensuring the accuracy of the terms of any Order (including any applicable
specification) and for giving the Seller any necessary information relating to the Goods and/or Services within a sufficient time
to enable the Seller to perform the Contract in accordance with its terms.

3.3. The quantity, quality and description of and any specification for the Goods and/or Services shall be those set out in the
Order (to the extent accepted and/or amended by the Seller in accordance with the terms of condition 2.4 above).

3.4. If the Goods are to be manufactured or any process is to be applied to the Goods by the Seller or on behalf of the Seller in
accordance with the Order, the Buyer shall fully indemnify the Seller against all loss, damages, costs and expenses awarded
against or incurred by the Seller in connection with or paid or agreed to be paid by the Seller in settlement of any claim for any
infringement of any patent, copyright, design, trade mark or other intellectual property rights of any other person which results
from the Seller’s use of the Buyer’s specification.

3.5. The Seller reserves the right to make any changes to the Order for the Goods and/or Services which are required to con-
form with any applicable safety or other statutory requirements or, where the Goods and/or Services are to be supplied to the
Seller’s specification which do not materially affect their quality or performance.

3.6. All drawings, designs, specifications and other information provided by the Seller are confidential and all rights of copyright
ownership and other intellectual property rights in respect of them shall remain vested in the Seller and shall not pass to the
Buyer.

4. Price and payment

4.1. The price of the Goods shall be the price listed in the Seller’'s published price list in force at the time of delivery, which
price shall prevail over any previously quoted, estimated or agreed price unless otherwise confirmed by the Seller in writing.
4.2. The Seller may, by giving notice to the Buyer at any time up to 5 working days before delivery, increase the price of the
Goods to reflect any increase in the cost of the Goods that is due to:
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4.2.1. any factor beyond the Seller's control (including foreign exchange fluctuations, increases in taxes and duties, and
increases in labor, materials and other manufacturing costs);
4.2.2. any request by the Buyer to change the delivery date(s), quantities or types of Goods ordered; or
4.2.3. any delay caused by any instructions of the Buyer or failure of the Buyer to give the Seller adequate or accurate
information or instructions.
4.3. If the Seller increases the price in accordance with clause 4.2.1, then the Buyer shall be entitled to cancel the Order within
3 working days following receipt of notice of the increased price. If the Buyer does not give such notice, then it is deemed to
have accepted the increased price and is not entitled to cancel the Order.
4.4, The price is exclusive of any applicable value added tax or other sales taxes that may apply and which the Buyer shall pay
to the Seller.
4.5. Where the Seller agrees to deliver the Goods otherwise than at the Seller's premises the Buyer shall pay the Seller’s
charges for transport, packaging and insurance.
4.6. Where no account has been opened in advance by the Seller in respect of the Buyer, the Seller will not be obliged to deliver
the Goods until the Buyer has paid the amount shown on the pro-forma invoice relating to the Goods.
4.7. Where an account has been opened for the Buyer, the Seller may in its absolute discretion set and, on written notice to the
Buyer, alter the Buyer's credit limit or terminate the Buyer's account facilities and the Seller reserves the right not to deliver
the Goods if the price thereof increases the amount owed by the Buyer to the Seller beyond the Buyer’s credit limit from time
to time.
4.8. Where an account has been opened for the Buyer and the price of the Goods together with all other indebtedness of the
Buyer to the Seller does not exceed the Buyer’s credit limit from time to time, the price of the Goods will be paid by the Buyer
according to pre-agreed credit terms.
4.9. The time of payment shall be of the essence of the Contract.
4.10. If the Buyer fails to make any payment by the due date then, without prejudice to any other right or remedy available to
the Seller, the Seller may without liability:
4.10.1. suspend any further deliveries to the Buyer or cancel the Contract or any other contract between the Seller and the
Buyer;
4.10.2. charge the Buyer interest (both before and after any judgement) on the amount unpaid at the rate of 2% per annum
above the base rate from time to time of Bank of Lithuania until payment in full is made;
4.10.3. appropriate any payment made by the Buyer to such of the Goods (or the goods supplied under any other contract
between the Buyer and the Seller) as the Seller may in its absolute discretion think fit (notwithstanding any purported
appropriation by the Buyer).
4.11. The Seller shall be entitled to payment for all instalments of Goods delivered to the Buyer notwithstanding that the re-
mainder of the Goods shall not have been delivered.
4.12. The Buyer shall not be entitled to withhold payment of any amount payable under the Contract because of any disputed
claim of the Buyer in respect of faulty goods or any other alleged breach of contract whether in respect of the Contract or any
other contract between the Buyer and the Seller nor shall the Buyer be entitled to set off against any amount payable under the
Contract to the Seller any monies owed by the Seller to the Buyer on any account whatsoever, whether such a right is conferred
on the Buyer by statute or otherwise.

5. Delivery / Supply

5.1. Delivery of the Goods/Services shall be made in accordance with the terms of the Order within normal working hours.
Delivery of the Goods may also be made by the Buyer collecting the Goods at the Seller’s premises at any agreed time after the
Seller has notified the Buyer that the Goods are ready for collection or, if some other place for delivery is agreed by the Seller,
by the Seller delivering the Goods to that place.

5.2. Any dates quoted for delivery of the Goods and/or supply of the Services are approximate only and time for delivery of
the Goods and/or supply of the Services shall not be of the essence. Goods and/or Services may be delivered by the Seller in
advance of the quoted delivery date upon giving reasonable notice to the Buyer. The date(s) for delivery shall only commence
upon full and final information from the Buyer and the approval of the Seller’s information in writing by the Buyer.

5.3. The Seller may deliver the Goods by instalments which shall be invoiced and paid for separately (unless otherwise agreed
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by the Seller). Each instalment shall constitute a separate Contract and failure by the Seller to deliver any one or more of the
instalments in accordance with these Conditions or any claim by the Buyer in respect of any one or more instalments shall not
entitle the Buyer to treat the related series of Contracts as a whole as repudiated, or to cancel any other instalment.
5.4. If the Seller fails to deliver the Goods and/or supply the Services for any reason other than any cause beyond the Seller's
reasonable control or an act or omission of the Buyer, the Seller’s liability shall be limited to the excess (if any) of the reason-
able cost to the Buyer (in the cheapest available market) of similar Goods and/or Services to replace those not supplied over
the price of the Goods and/or Services.
5.5. If the Buyer fails to take delivery of the Goods after 3 calendar days or fails to give the Seller adequate delivery instructions
at the time stated for delivery then, without prejudice to any other right or remedy available to the Seller, the Seller may store
the Goods until actual delivery and charge the Buyer for the reasonable costs (including insurance) of storage.
5.6. The Seller shall use reasonable endeavors to meet the time for delivery of Goods and/or supply of Services but shall not
be liable for delay caused by the following events:
5.6.1 the Seller not having received from the Buyer (or if appropriate from any third party) in due time any necessary instruc-
tions, information, calculations, drawings, details and/or parts;
5.6.2 the Seller’s inability for reasons beyond his control to secure such Goods or materials or services as is essential to meet
the requirements of the Buyer.
5.7. The Seller shall not be liable to the Buyer for delay in any event in the following circumstances:
5.7.1. if the Buyer is entitled to any extension of time for completion of any works pursuant to any contract the Buyer has
with a third party;
5.7.2. if the Buyer would have been delayed in his performance of any other contract in any event due to the act or omission
of any other person.
5.8. The Buyer shall not return any Goods to the Seller without the Seller’s prior written authorization. In any event any such
return shall be made at the sole risk and expense of the Buyer. The Seller shall always be entitled to payment for these Goods
in accordance with these Conditions.
5.9. In these Conditions “Incoterms 2010” means the international rules for the interpretation of trade terms of the International
Chamber of Commerce as in force at the date when the Contract is made. Unless the context otherwise requires, any term or
expression which is defined in or given a particular meaning by the provisions of Incoterms shall have the same meaning in
these Conditions, but if there is any conflict between the provisions of Incoterms 2010 and these Conditions, the latter shall
prevail.
5.10. The Buyer shall be responsible for complying with any legislation or regulations governing the importation of the Goods
into the country of destination and for the payment of any duties thereon.
5.11. Unless otherwise agreed in writing between the Buyer and the Seller, the Goods shall be delivered FCA (Free carrier- In-
coterms 2010, therefore not including transport, delivery, unloading, insurance).
5.12. The Buyer shall be responsible for arranging inspection of the Goods at the Seller’s premises if required before shipment.
The Seller shall have no liability for any claim in respect of any defect in the Goods which would have been apparent on inspec-
tion and/or which is detected and/or made after shipment, or in respect of any damage occasioned during transit.
5.13. For the avoidance of doubt the Seller shall have no liability whatsoever on collection of the Goods by the Buyer or their
servants or agents.

6. Risk and Property

6.1. The risk in the Goods shall pass to the Buyer either:
6.1.1. at the time when the Goods have been picked up by Buyer's carrier in accordance with condition 5 above; or
6.1.2. within 3 calendar days of the date of notification by the Seller to the Buyer that the Goods are ready for collection,
whichever is the earlier.
6.2. Prior to the Buyer collecting the Goods, the Seller may at his absolute discretion store the Goods anywhere at the Buyer’s
risk and expense.
6.3. Notwithstanding delivery and the passing of risk in the Goods or any other provision of these Conditions, title in the Goods
shall not pass to the Buyer until the Seller has received payment in full (in cash or cleared funds).
6 4. Until such time as title in the Goods passes to the Buyer the Buyer shall hold the Goods as the Seller’s fiduciary agent and
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bailee and shall keep the Goods separate from these of the Buyer and third parties and stored in dry and clean conditions and
insured and identified as the Seller’s property.

6.5. If Goods supplied by the Seller whether in their original state or mixed or processed or otherwise are sold by the Buyer
prior to any payment of any monies due from the Buyer to the Seller the monies received by the Buyer shall be received by him
in trust for the Seller to the extent of the Buyer’s indebtedness to the Seller and shall without prejudice to any other claim or
right of the Seller against the Buyer be paid over to the Seller forthwith upon receipt by the Buyer.

6.6. Until such time as title in the Goods passes to the Buyer (and provided the Goods are still in existence and have not been
resold), the Seller shall be entitled at any time to require the Buyer to deliver up the Goods to the Seller and, if the Buyer fails
to do so forthwith, to enter upon any premises of the Buyer or any third party where the Goods are stored and repossess the
Goods.

7. Warranties

7.1. Every description or specification of the Goods and, if any, the Services, is given in good faith but all warranties, conditions
and other terms implied by statute or common law as to the description of the Goods and/or Services or otherwise, are, to the
fullest extent permitted by law excluded, and for the avoidance of doubt, the sale of the Goods and/or Services is not a sale by
description.
7.2. The Seller warrants to the Buyer that, in respect of Goods manufactured by it, the Goods will conform with the Order at
the time of delivery and will be free from material defects in design, material and workmanship for the period of 24 calendar
months from the delivery date noted in the Order, irrespective of whether the Buyer takes delivery of the Goods and/or Ser-
vices on the delivery date (provided such delay in taking delivery is not caused by an act or omission of the Seller as set out
in condition 5.4 above).
7.3. The Seller warrants that the Services (if any) will be supplied with reasonable skill and care.
7.4. Save as set out above, any conditions or warranties (whether express or implied by statute, common law or arising from
conduct or a previous course of dealing or trade, custom or usage) as to the quality or fitness of the Goods and/or Services
for any particular purpose, even if that purpose is made known expressly or by implication to the Seller, are hereby expressly
excluded.
7.5. Subject to condition 7.6, if the Buyer gives notice in writing within 1 calendar month of the date of delivery (as set out in
the relevant Order), or, where the defect or failure was not apparent on reasonable inspection, within a reasonable time after
discovery of the defect or failure (but in any event within 3 calendar months of the date of delivery as set out in the relevant
Order), that some or all of the Goods (and/or Services as appropriate) do not comply with the warranties set out in condition
7.2 or 7.3, and:
7.5.1. the Seller is given a reasonable opportunity of examining such Goods and/or Services; and
7.5.2. the Buyer (if asked to do so by the Seller) returns such Goods to the Seller's place of business at the Buyer's cost;
then the Seller shall, at its option, repair or replace the defective Goods (or re-supply the Services, as the case may be) free
of charge or at the Seller's sole discretion, refund to the Buyer the price of the Goods and/or Services (or a proportionate
part of the price), but the Seller shall have no further liability to the Buyer.
7.6. The Seller shall not be liable for the Goods’ failure to comply with the warranty in condition 7.2, if
7.6.1. the Buyer makes any further use of such Goods after giving a notice in accordance with condition 7.5; or
7.6.2. the defect arises because the Buyer failed to follow the Seller’s oral or written instructions as to the storage, instal-
lation, commissioning, use or maintenance of the Goods or (if there are none) good trade practice; or
7.6.3. the defect arises as a result of the Seller following any drawing, design or specification supplied by the Buyer as part
of the Order or otherwise; or
7.6.4. the Buyer alters or repairs such Goods without the written consent of the Seller; or
7.6.5. the defect arises as a result of fair wear and tear, willful damage, negligence, or abnormal working conditions; or
7.6.6. the Goods differ from the Order as a result of changes made to ensure they comply with applicable statutory or reg-
ulatory standards; then, except as provided in this condition 7, the Seller shall have no liability to the Buyer in respect of
the Goods' failure to comply with the warranty set out in condition 7.2.
7.7. The terms of these Conditions shall apply in full to any repaired or replacement Goods supplied by the Seller.
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8. Liabilities

8.1. This condition sets out the entire financial liability of the Seller (including any liability for the acts or omissions of its respec-
tive employees, agents and sub-contractors) to the Buyer in respect of: a) any breach of these Conditions however arising; b)
any use made by the Buyer of the Goods and/or Services or any part of them; and c) any representation, statement or tortious
act or omission (including negligence) arising under or in connection with these Conditions.
8.2. Nothing in these Conditions shall limit or exclude the Seller’s liability for death or personal injury resulting from negli-
gence, or fraud or fraudulent misrepresentation.
8.3. Notwithstanding anything to the contrary contained in these Conditions, the Seller’s total liability arising under or in con-
nection with these Conditions, whether arising in contract, tort (including negligence) or restitution, or for breach of statutory
duty or misrepresentation, or otherwise, shall in all circumstances be capped at the value of current insurances held by the
Seller or the cost of the Goods and/or Services received and/or due to be received by the Buyer under the relevant Order,
whichever is lower.
8.4. Subject to condition 8.1 the Seller shall not, under any circumstances whatever be liable to the Buyer, whether in contract,
tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise, for any:

loss of profit; or

loss of goodwill; or

loss of business; or

loss of business opportunity; or

loss of anticipated saving; or

loss or corruption of data or information; or

special, indirect orb consequential damage or loss suffered by the Buyer that arises under or in connection with these

Conditions.
8.5. Any claim which the Buyer intends to make against the Seller shall be made within 3 calendar months of the date of supply
of the Goods and/or the date of commencement of the Services. No claim made after the expiry of such period shall be valid.
8.6. Subject to clause 8.3 and without prejudice to any other exclusion or limitation of liability, damages, loss, expense or costs,
the liability of the Seller for any claim or claims under the terms and conditions shall be limited to such a sum as it would be
just and equitable for the Seller to pay having regard to the extent of their responsibility for the loss or damage giving rise to
such claim or claims (“the loss and damage”) and on the assumption that:

a) All other consultants, contractors, sub-contractors, suppliers, project managers or advisers engaged in connection with

the relevant project shall have provided contractual undertakings on terms no less onerous than those set out in the terms

and conditions in respect of the carrying out of their obligations; and

b) There are no exclusions of, or limitations of liability nor joint insurance nor co-insurance provisions between the Buyer

and any other party referred to in this condition 8.5 and any such other party who is responsible to any extent for the loss

and damage is contractually liable to the Buyer for the loss and damage; and

c) All such other consultants, contractors, sub-contractors, suppliers, project managers or advisors have paid to the Buyer

such a sum as it would be just and equitable for them to pay having regard to the extent of their responsibility for the loss

and damage.
8.7. Further and notwithstanding anything to the contrary contained in the terms and conditions and without prejudice to any
provision in the terms and conditions whereby liability is excluded or limited to a lesser amount, the liability of the Seller un-
der or in connection with the terms and conditions whether in contract or in tort, in negligence, for breach of statutory duty or
otherwise for any claim shall not exceed the amount, if any, recoverable by the Seller by way of indemnity against the claim in
question under product liability Insurance taken out by the Seller.

9. Intellectual Property Rights

9.1. All designs, drawings, specifications and information supplied to the Buyer whether directly or indirectly are confidential.
9.2. All Intellectual Property Rights in or arising out of or in connection with the Good and/or Services shall be owned by the
Seller.

9.3. The Buyer acknowledges that, in respect of any third party Intellectual Property Rights in the Goods and/or Services, the
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Buyer’s use of any such Intellectual Property Rights is conditional on the Seller obtaining a written license from the relevant
licensor on such terms as will entitle the Seller to license such rights to the Buyer.

9.4. All designs, drawings, specifications, and information used and/or supplied to the Buyer in the course of the Contract re-
main the exclusive property of the Seller.

10. Termination

10.1. The Seller may terminate the Contract without liability to the Buyer by giving notice to the Buyer at any time if: the Buyer
breaches any material term of this Contract and (if such breach is remediable) fails to remedy that breach within 14 calendar
days after receipt of notice in writing of the breach; the Buyer makes any voluntary arrangement with its creditors or becomes
bankrupt or becomes subject to an administration order or goes into liquidation (otherwise than for the purpose of amalga-
mation or reconstruction); or an encumbrancer takes possession, or a receiver is appointed, of any of the property or assets
of the Buyer; or the Buyer ceases, or threatens to cease, to carry on business; or any similar or analogous event occurs in any
jurisdiction; or the Seller reasonably apprehends that any of the foregoing events is about to occur in relation to the Buyer and
notifies the Buyer in writing.
10.2. Without limiting its other rights or remedies, the Seller may terminate the Contract:
10.2.1. by giving the Buyer 14 calendar days’ written notice;
10.2.2. with immediate effect by giving written notice to the Buyer if the Buyer fails to pay any amount due under this Con-
tract on the due date for payment.
10.3. Without limiting its other rights or remedies, the Seller shall have the right to suspend the supply of Services or all fur-
ther deliveries of Goods under the Contract or any other contract between the Buyer and the Seller if:
10.3.1. the Buyer fails to make pay any amount due under the Contract (or any other contract) on the due date for payment;
10.3.2. the Buyer becomes subject to any of the events listed under condition 10.1 or the Seller reasonably believes that
the Buyer is about to become subject to any of them.

11. Consequences of Termination

11.1. On termination of a Contract for any reason:
11.1.1. the Buyer shall immediately pay to the Seller all the Seller's outstanding unpaid invoices and interest and, in re-
spect of Services supplied but for which no invoice has yet been submitted, the Seller shall submit an invoice, which shall
be payable by the Buyer immediately on receipt;
11.1.2. the accrued rights and remedies of the Seller as at termination shall not be affected, including the right to claim
damages in respect of any breach of the Contract which existed at or before the date of termination or expiry; and
11.1.3. conditions which expressly or by implication have effect after termination shall continue in full force and effect.

12. Disputes

12.1. As a condition precedent to any dispute or difference being decided by the Courts, the Seller and Buyer agree to attempt
amicable settlement by embarking upon an Vilnius Commercial Arbitration Court.

13. General

13.1. In the event that performance of any part of the Contract is affected by any unforeseen circumstances whatsoever or
any cause beyond the Seller’'s reasonable control the Seller may delay suspend or terminate performance of the Contract or
any part thereof. The Seller shall be under no liability whatsoever for any loss or damage arising in any way out of such delay
suspension or termination of the Contract or any part thereof.

13.2. No failure or delay by a party to exercise any right or remedy provided under these Conditions by law shall constitute a
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waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or
remedy. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other
right or remedy.
13.3. A person who is not a party to the Contract has no rights under the Contracts (Rights of Third Parties) Act 1998 to enforce
any term of the Contract.
13.4. No variation to these terms and conditions shall be binding unless made in writing by an authorized signatory of the
Seller.
13.5. Assignment and subcontracting:
13.5.1. The Seller may at any time assign, novate, transfer, charge, subcontract or deal in any other manner with all or
any of its rights under the Contract and may subcontract or delegate in any manner any or all of its obligations under the
Contract to any third party.
13.5.2. The Buyer shall not, without the prior written consent of the Seller, assign, novate, transfer, charge, subcontract or
deal in any other manner with all or any of its rights or obligations under the Contract.
13.6. Notices:
13.6.1 Any notice or other communication required to be given to a party under or in connection with the Contract shall be
in writing and shall be delivered to the other party personally or sent by email, prepaid post, special delivery or by com-
mercial courier, at its registered office (if a company) or (in any other case) its principal place of business.
13.6.2. Any notice or other communication shall be deemed to have been duly received if delivered by email, personally,
when left at such addressor, if delivered by commercial courier, on the date and at the time that the courier’s delivery
receipt is signed.

14. Confidentiality

14.1. A party (Receiving Party) shall keep in strict confidence all technical or commercial know-how, specifications, inventions,
processes or initiatives which are of a confidential nature and have been disclosed to the Receiving Party by the other party
(Disclosing Party), its employees, agents or subcontractors, and any other confidential information concerning the Disclosing
Party’s business or its products or its services which the Receiving Party may obtain. The Receiving Party shall restrict disclo-
sure of such confidential information to such of its employees, agents or subcontractors as need to know it for the purpose of
discharging the Receiving Party’s obligations under the Contract, and shall ensure that such employees, agents or subcontrac-
tors are subject to obligations of confidentiality corresponding to those which bind the Receiving Party.

14.2. The restrictions set out in condition 14.1 above do not apply to any use or disclosure authorized by the Disclosing Party or
required by law; or any information which is already in, or comes into, the public domain otherwise than through the Receiving
Party’s unauthorized disclosure.

14.3. This clause 14 shall survive termination of the Contract.

15. Governing Law
15.1. The Contract, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including

non-contractual disputes or claims), shall be governed by, and construed in accordance with, Lithuanian law, and the parties
irrevocably submit to the exclusive jurisdiction of the courts of Lithuania.
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Annex 1. Warranty conditions applicable to products of “SALDA” UAB
(Hereinafter referred to as the “warranty conditions”)

1. General warranty conditions

1.1. SALDA UAB (the “Manufacturer”) does hereby provide the Buyer with a 24-month warranty for quality of the purchased
products (hereinafter referred to as the “Products”) manufactured by the Manufacturer to be calculated from the issue date of
the Manufacturer's invoice for the Product. Any spare parts (ea. impellers, actuators and etc.) purchased additionally and not
subject to the Manufacturer’s warranty shall be subject to a 24-month warranty applicable from the issue date of a respective
invoice.

1.2. Extended warranty may be provided according to separate agreement between Manufacturer and Buyer, according to rules
set in Paragraph 6.

1.3. The Buyer shall carry out all repairs and replacements provided in the warranty conditions. The Manufacturer shall supply
the Buyer with the items or parts needed to replace defective items or parts under the warranty conditions. Other repair costs
are covered by Buyer itself, if otherwise it is not set in the agreement between Parties. If the case doesn't comply warranty
conditions, the Buyer will be charged to cover the costs of the supplied parts or items.

1.4. Buyer is required to comply with the minimum requirements set in paragraph 7 to provide qualified warranty service.
Buyer may subcontract third party to provide warranty service. Buyer or its subcontractor shall have all facilities required for
performance of servicing and warranty maintenance of the Products and the quantities of the required spare parts.

1.5. Provision of a warranty service shall not change, i.e. shall not renew and/ or extend, calculation of the warranty period of
the Product, and the warranty period applicable to individual parts of the Product shall expire along with expiry of the warranty
period applicable to the initial Product.

1.6. The Manufacturer shall not take any responsibility for damages directly or indirectly caused by the Products resulting from
failure to comply with the Product Operation Rules as well as conditions and/ or requirements established in the Technical
Documentation of the Product, as well as deliberate or negligent behaviour of the users of the Product or the third parties. The
Manufacturer shall not be liable for any direct or indirect losses incurred by the Buyer or the user of the Product caused by
defects of the Product either, except for cases when such limitation of liability is prohibited by legislations.

1.7. The Buyer selling the Product to the end user (consumer) shall make sure that the end user of the Product is properly
familiarized with the conditions of this Warranty as well as all other Technical Documents of the Product and has confirmed
his/ her obligation to comply with the requirements established by them as well as all conditions of the Warranty. If the Buyer
violates this requirement, the Manufacturer shall be entitled to refuse application of the warranty and/ or apply it with res-
ervations established under the Manufacturer’s discretion. In addition to this, in such a case all costs incurred in relation to
implementation of the Warranty conditions shall be borne by the Buyer.

1.8. Buyer shall keep claim records during the warranty period.

2, Claim procedure

2.1. Upon noticing a shortcoming or a defect of the Product, the end user of the Product shall contact the Buyer but no later
than within 7 days from the time when he/ she noticed or was supposed to notice the defect.

2.2. In order to make sure that the submitted claim is subject to registration and evaluation by the Manufacturer, the Buyer
must send an email address cs@salda.lt no later than within 14 days from the receipt date of a respective claim of the end user
of the Product. It is compulsory to specify the production order No. marked with prefix “GU”, its serial number, SKU and the
product’s name. When controller-related failure occurs, it is useful to indicate also the control board’s unique number. Email
example is provided in the annex.

2.3. The Manufacturer, in the shortest time possible, sends the replacement components/material and issues an invoice for it.
2.4. The Buyer, to the extent possible, sends back to the Manufacturer the defective unit, components or material (further
“defective parts”). This kind of return must take place at least once every month, or by agreement. All the returned defective
parts should be accompanied by the Warranty Claim Form (registered previously, when the malfunction occurred) to allow the
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traceability. After the Manufacturer’s service department having controlled the parts and if the factory defect is confirmed -
the credit note for the invoice is issued. If the defective parts are not returned to the Manufacturer, the Buyer must pay for the
components in normal payment conditions.

2.5. Returned parts shall be properly packed on a pallet with a list of parts (part name, warranty claim number and quantity)
in respect of which application of the warranty is requested attached to it. The list of defective parts shall be attached to the
pallet in @ manner enabling to get acquainted with it without damaging the packaging of the parts. Liability for delivery of the
object shall be borne by the Buyer. The defective parts shall be delivered in the factory or other packaging, which would ensure
protection of the Product from mechanical, electrostatic and/ or other damages during transportation. The Manufacturer shall
not accept the parts delivered without observing the requirements

2.6. The Buyer shall perform the work of replacement of the parts subject to warranty as well as all other work needed for
implementation of the warranty at one’s own cost, in compliance with the requirements established in the Technical Documen-
tation of the Product.

2.7. In certain cases, Manufacturer has right to send its service team to repair Products at it owns discretion. In this case Buyer
will be not entitled to any compensation for claim management or any other expenses occurring from this claim.

2.8. The end user of the Product may raise claims regarding any defects of the Product only to the Buyer. In no case claims may
be raised directly to the Manufacturer.

3. Claim consideration procedures

3.1. The Manufacturer shall undertake to resolve the filed claims related to application of warranty as soon as possible.

3.2. Upon recognition of the validity of claims regarding the quality of the Product, the Manufacturer, at one’s discretion, may
cover price of the replacement parts Buyer (is otherwise is not set in the contract)

3.3. The Manufacturer shall reserve the right to extend the deadline for resolution of claims, if the claim could not be considered
by the end of the main time period because of the formed special circumstances.

3.4. The aforementioned rules shall be applicable in case of repeatedly raised claims regarding defects of the same Product
or inadequate repair thereof as well.

3.5. Claims regarding the warranty for the quality of the Products shall be considered and resolved by the Manufacturer’s
servicing division.

4. Warranty costs to be covered by the buyer

4.1. In the event of determination that the claims have been raised unreasonably within the course of consideration of the claim,
the Manufacturer shall be entitled to claim compensation of costs incurred .

4.2. Buyer must cover price of parts and other Manufacturer expenses if the defect occurred due to fault or negligence of the
end user.

5. Cases when warranty shall not apply

5.1. The warranty shall not apply in cases listed below:

5.1.1. If the defects of the Products were reported to the Manufacturer later than after 7 days from the time when the end user
noticed or was supposed to notice respective defects of the Product.

5.1.2. If the Buyer fails to comply with the requirements established in Paragraphs 2, 3, and/ or 6 of these Warranty Conditions.
5.1.3. To naturally worn off parts of the Product, consumables, i.e. filters, V-belts, fuses, bearings, rotor belts, brushes as well
as disposable parts (batteries, accumulators, etc.).

5.1.4. To defects developed during unconventional use of the Product, including, but not limited to, transportation of the Prod-
ucts, loading / unloading them to/ from a vehicle, installation of the Products, maintenance thereof, etc.

5.1.5. If the Products are used not for the intended purpose thereof;

5.1.6. To consequences resulting from normal wear and tear;
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5.1.7. To defects, which developed during installation, use, maintenance, and operation of the Products, as well as performing
any other actions with the Goods without observing the Manufacturer’s instructions as well as the requirements and conditions
determined in the Technical Documents of the Product (e.g., requirements for humidity, temperature, etc.), and in the event no
such requirements have been specified, then the requirements and the good practice rules typically applicable to this type or
similar Products; as well as when registration (monitoring) of operation and parameters of the ventilation system, where the
Product is used, is not performed in due time and under the established procedure;

5.1.8. If identification stickers have been damaged, removed, re-attached and/ or tampered with in any other manner;

5.1.9. If the Products have been changed, added or modified in any manner and/ or they have been repaired and/ or their
maintenance has been performed by entities, who have not been properly authorized by the Manufacturer, and/ or not genuine
Manufacturer's parts or parts not approved by the latter or other inadequate materials and/ or materials not specified by the
Manufacturer have been used for repairs.

5.1.10. If the Product servicing log was not being filled in under the established procedure;

5.1.11. If the defects of the Products were caused by a natural disaster, failure (e.g., changes in voltage in the electricity grid,
lightning, etc.), accident and/ or any other circumstances, which have been out of the Manufacturer's control or will, including
force majeure circumstances;

5.1.12. To Products installed outdoors, which have not been protected from exposure to the environmental factors as recom
mended by the Manufacturer.

5.1.13. If the ventilation system where the Product is used has been installed without observing the requirements established
by regulations, the Technical Documents of the Product, or the good practice rules.

5.1.14. If electrical devices or accessories, e.g., sensors, heaters, by-pass drives and/ or others not manufactured by the Man-
ufacturer, have been connected to the Products.

5.1.15. To accessories purchased together with the Products or separately from them, which are not an integral part of the
Products and/ or which have not been manufactured by the Manufacturer;

5.1.16. If the requireme

nts specified in these Warranty Conditions are disregarded.

6. Extended warranty conditions

6.1. The Buyer can purchase extended warranty to the products specified separately. However, the Manufacturer has the right
to refuse to sell extended warranty.

6.2. The Extended warranty shall be provided only if these conditions are met:

6.2.1. Product has serial number for the identification;

6.2.2. Standard warranty period (2 years - Article 1.1) has not ended;

6.2.3. Maintenance of the Product is performed in accordance with the Manufacturer’s instructions and the Technical Documen-
tation of the Product, by observing the servicing schedule established by the Manufacturer;

6.2.4. Products has been operated and repaired by using only genuine Manufacturer’s parts.

6.3. During extended warranty period Manufacturer will send replacement part for the defective parts as set in Paragraph 2. All
the other costs will be covered by the buyer, including service works, transportation costs, claim management costs.

6.4, Articles 3, 4, 5 applies to the extended warranty.

6.5. In addition to Article 5, extended warranty will not apply if:

6.5.1.Maintenance was performed by the company what has not met requirements in Article 7.

6.5.2.The naturally worn off parts of the Product, consumables, i.e. filters, V-belts, fuses, bearings, rotor belts, brushes as well
as disposable parts (batteries, accumulators, etc.), where not purchased from SALDA or differs in quality and technical char-
acteristics.

6.5.3. Maintenance (servicing) work of the Product was not performed in accordance with the requirements provided by the
Manufacturer and as established in the Technical Documents of the Products;

6.5.4.There is no service log, or it is filled incorrectly.
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7. Minimal requirements for the service provider

7.1. Installation-maintenance work on automation and components thereof: the Buyer or its subcontractor shall employ at least
one engineer or technician with a diploma in electrical engineering and a licence authorizing operation of electrical equipment
in accordance with the safety requirements of that country.

7.2. Installation-maintenance work on refrigeration equipment: the Buyer or its subcontractor shall employ at least one engi-
neer or technician specializing in refrigeration and holding certificates and certifications authorizing operation of refrigeration
and electrical equipment, components thereof in accordance with the safety requirements effective in that country.

7.3. The Buyer or its subcontractor shall employ at least one engineer or technician what has been trained by the Manufacturer
and have certifications to perform maintenance/service tasks for Products.

7.4. The Manufacturer shall be entitled to establish additional requirements unilaterally by notifying this to the authorized
company in writing.
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Email example regarding warranty claims.
Recommended email structure

Dear SALDA team, Example:
Description of issue. Dear SALDA team,
Data of the unit:
* Unit name and SKU, We have issue with RIS 700 VEL EKO 3.0 3 (SKU: AHU000104).
* Invoice number; - Remote controller S-touch showing alarm A.03.
* LOT or Serial number. Following works are made:
* Replaced filters but alarm remaining.
Thank you.
Invoice number: 19SA 4807
Regards, LOT number: GU855511
XXX
Thank you.
Regards,
XXXX

How to find data for a warranty claim?

Pic 1. Invoice number location

X¢ SALDA
VAT Invoice Page 1 of 1

Date: 2019-11-20

Seller SALDA UAB Buyer
Enterpnse code 244114580 Enterprise code
VAT registration number LT441145811 VAT registration number
Address Ragaines 100, Address
LT-78109 Siauliai, Telephone
Lietuva Fax
Bank name AB Swedbankas E-mail
Cod!
. o Terms of delivery
Bank account number LT467300010000065770
Ship to
SWIFT HABALT22
Telephone +370 41 540415
E-mail office@salda.lt
Price excl. Discount Price with Amount Sales
Item number Model Quantity Unit VAT % _ discount excl. VAT tax
000000 000000 1.00 pos 000000 0.00 000000 000000 0%
Total quantity 100 pes Without VAT 000000 FUR
Sales tax 000000 EUR

With VAT 000000 [yjp

Pic 2. Product name and GU

C 2 SALDA  TIGMINOA

AHU000113 o—2

3————® Smarty 3XP 1.2

4——=@ Nominal voltage/frequency  ~1, 230/50 VAC/Hz ﬁ

Max.current 1.55A
Max.power consumption 0.18 kW
Protection class IP 34 ®
Weight 53 kg Q'é} C @
5———e Made in Siauliai, Lithuania LN: GU855511 @——6
2019.01.01

1 - Logo; 2 - Product code (SKU); 3 - Product name; 4 - Technical data; 5 - Production place; 6 - Lot num-
ber and production date.



