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1 GENERAL CONDITIONS FOR THE PURCHASE OF GOODS AND SERVICES
1. Scope

1.1 These General Purchase Conditions (hereafter the "General Conditions") govern the purchase of
goods and/or supply of services by Gruppo Cordenons SpA (as defined below) in relation to the
Supplier (as defined below) in implementing the Purchase Orders issued from time to time by Gruppo
Cordenons SpA. The General Conditions, together with the Purchase Order issued by Gruppo
Cordenons SpA (as an integral and essential part of these Conditions), define the terms and
conditions for the purchase by Gruppo Cordenons SpA of the Supplier's Goods and,/or Services,
unless the Parties have signed a specific written confract governing the terms and conditions of supply
of certain goods or services; in this case, the dispositions of the specific contract will apply within the
scope of matters governed by it.

The General Conditions will prevail over any of the Supplier's general or special conditions of sale.
Any modification or addition to these General Conditions will only be valid against specific written
acceptance by Gruppo Cordenons SpA. Any changes and additions to the General Conditions will
be limited to the specific purchase for which they are agreed.

1.2 If the Purchase Orders refer solely to the purchase of Goods, the dispositions of these General
Conditions concerning Services will not apply and, vice versa, if the Purchase Orders refer only the
performance of Services, dispositions specifically relating only to the purchase of Goods will not

apply.

2. Definitions In the context of these General Conditions, the following terms shall have the meanings
specified below:

* "Supplier”: natural or legal person who supplies Goods and/or Services to the Purchasing
Company on the basis of this Agreement, accepting these General Conditions as an integral and
substantial part of the Purchase Orders from time to time issued by Gruppo Cordenons SpA;

* "Gruppo Cordenons SpA" or "Purchasing Company”: the Gruppo Cordenons SpA company -
with registered offices in Via Machiavelli, 38 , Milano, VAT number 03838010159 - which issues a
Purchase Order for the purchase Goods or to obtain Services from the Supplier; * “Parties”: Gruppo
Cordenons SpA and the Supplier jointly;
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* "Goods": tangible or intangible assets sold by the Supplier to Gruppo Cordenons SpA,;

 “Services": work and/or intellectual services provided by the Supplier to Gruppo Cordenons
SpA,;

* "Purchase orders”: purchase orders for Goods or the provision of Services issued by the
Purchasing Company to the Supplier;

1 "Agreement”: contract between the Parties based on these General Conditions and the pertinent
Purchase Orders issued by Gruppo Cordenons SpA to the Supplier, which define the terms and
conditions for the purchase by Gruppo Cordenons SpA of the Supplier's Goods and,/or Services; the
General Conditions and Purchase Orders constitute the entire Agreement between the Parties;

* "Technical specifications": any type of technical, functional or quality specifications relating to the
Goods or methods of performing the Services including, without limitation, drawings, models, samples,
profotypes, films, photographs and renderings from time to time communicated in writing by Gruppo
Cordenons SpA to the Supplier or confirmed in writing by Gruppo Cordenons SpA,;

o "Results”: all the results of the creative and inventive activity conceived, implemented or developed
by the Supplier while performing or as a result of the Services, including projects, inventions, data,
results, information, methods, specifications, know-how, software, photographic or filmed images,
products or moulds;

* "Confidential Information”: means, jointly, (i) the Technical Specifications, (i) any other
information, commercial or otherwise, relating to Gruppo Cordenons SpA, its materials, products,
processes, services and activities, supplied, in any form, by and/or on behalf of Gruppo Cordenons
SpA to the Supplier and/or which the Supplier has become aware of, (iii] the Results and (iv) any
note, study or other document prepared by the Supplier that contains or otherwise reflects the
Technical Specifications, the information referred to at point (i) and the Results.

3. Issue of Purchase Orders

3.1 Purchase Orders must be issued in writing and must contain at least the following information: -
order number, supplier code; - Goods and/or Services covered by the single Purchase Order; -
quantity, characteristics and terms of delivery, fransport of Goods and/or Services; - prices, invoicing
conditions, payment methods and terms; Inasmuch, the General Conditions are an integral part of the
Purchase Order for all purposes; any special purchase conditions agreed between the Parties
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notwithstanding these General Conditions must be explicitly and expressly stated in the Purchase

Order itself.

3.2 Purchase Orders will become binding for the Parties on acceptance by the Supplier with written
nofice within the acceptance period indicated by Gruppo Cordenons SpA in the Purchase Order
itself or, failing that, within 5 days from receipt of the Purchase Order. Purchase Orders will be
considered accepted and become binding for the Parties even if the Supplier does not send Gruppo
Cordenons SpA express written communication of refusal within the acceptance period indicated by
Gruppo Cordenons SpA in the Purchase Order or, failing that, within 5 days from the sending it.
Gruppo Cordenons SpA reserves the right to revoke Purchase Orders until the Supplier accepts them
in writing and to reject acceptance of Purchase Orders received after the acceptance deadline
indicated above. It is agreed that when the Supplier accepts the Purchase Order issued by Gruppo
Cordenons SpA expressly or through delivery of the Goods and,/or beginning the supply of Services,
the contract is considered concluded between the Parties.

3.3 If a Purchase Order is issued following the presentation of a contractual proposal by the Supplier,
it will immediately become binding for the Parties at the time the Purchase Order is sent to the Supplier
without the need for further approval on the latter's part, provided that the Purchase Order expressly
refers to the proposal in question.

3.4 For the purposes of these General Conditions, communications exchanged between the Parties
by letter, email or any other form of written business correspondence will be considered as being in
written form.

3.5 The sale of Goods or the performance of Services will be governed by the dispositions in the
General Conditions, the Technical Specifications, the Purchase Orders and any documents referred
to in the Purchase Orders, including confractual proposals. In the event of conflict or discrepancy
between the contractual proposals and the Purchase Orders or the General Conditions, the content
of the General Conditions and Purchase Orders shall prevail.

3.6 These General Conditions do not imply any commitment by Gruppo Cordenons SpA to issue a
minimum or pre-defined number of Purchase Orders. The Supplier will provide the Goods and
perform the Services acting as an independent operator and not as a commercial collaborator of
Gruppo Cordenons SpA ; the Agreement is not 2 intended fo create a parinership, joint venture or
employment relationship between the Parties.
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3.7 Gruppo Cordenons SpA will have the right to withdraw at any time, even in derogation of Article
1373, item 1 of the Italian Civil Code if, at its complete discretion, it deems that the technical
suitability of the Supplier no longer ensures regular performance of the supply of Goods or Services
or if, at its sole discretion, it deems that the Supplier is in a state of economic difficulty such as to
endanger the due performance of the supply of Goods or Services and moreover whenever - legal
action to recover debts or executive procedures are opened against if; - or the Supplier itself is in @
state of insolvency or has been begun any insolvency, liquidation or arrangements with creditors or is
declared bankrupt or subject to bankruptcy proceedings; - the Supplier ceases or threatens to cease
the due course of its business; - the Supplier is unable to provide, on request by Gruppo Cordenons
SpA, adequate assurances regarding the execution of the Agreement.

3.8 The Supplier's contracts and credits due from Gruppo Cordenons SpA deriving from the supply of
Goods or the performance of Services shall not be transferred or assigned by the Supplier to third
parties or be pledged without the prior written consent of Gruppo Cordenons SpA. If so permitted,
such transfer, pledge or assignment will not waive the Supplier from the obligations arising from the
Agreement. Gruppo Cordenons SpA will be entitled to assign the contracts and any credits arising
from them. Unless otherwise agreed in writing between the Purchasing Company and the Supplier,
the latter may not sub-contract to third parties (even partially) the activities needed for the supply of
Goods and/or the performance of Services to the Purchasing Company.

3.9 It a Purchase Order or the documents referred to therein envisage the performance of Services in
accordance with a structured work plan in successive stages or deadlines connected with the
consignment of specific results, Gruppo Cordenons SpA shall have the discretion to decide, atf the
end of each stage, whether or not to proceed with the stages following the first one. The Supplier will
therefore carry out stages after the first one and Gruppo Cordenons SpA will pay the relative
financial consideration only following written authorisation by Gruppo Cordenons SpA to proceed
with the next stage.

4. Consignment and performance methods

4.1 For the purposes of verifying compliance with the consignment terms and the transfer of risk for
damage or total or partial loss of the Goods from the Supplier to Gruppo Cordenons SpA,
consignments must be made in compliance with the conditions defined by the current "Incoterms"
regulations specified in the Purchase Orders. The tfransport of Goods must be implemented with every
precaution fo ensure protfection against damage.
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4.2 The Supplier must respect in timely fashion the terms and methods of consignment of the Goods
and performance of the Services indicated in the Purchase Orders (to be considered as essential in
the interests of Gruppo Cordenons SpA). Gruppo Cordenons SpA has the right to refuse any Goods
or Services received before the agreed deadline and to charge the Supplier for storage costs and
financial charges relating to the early delivery period.

4.3 The Supplier must ensure that the quantity of Goods consigned matches the quantity indicated in
the Purchase Orders. Gruppo Cordenons SpA may request the Supplier to collect any excess
quantities compared to what was ordered, with the right to return them directly at the expense and risk
of the Supplier and to charge the Supplier the costs arising from any payment already made and
storage costs if immediate action is not taken.

4.4 In the event of delayed consignment of the Goods or performance of the Services or in case of
incomplete consignment or execution, Gruppo Cordenons SpA will have the right to: (i) define
another term so that the Supplier can consign the Goods or perform the Services, or (i) nofify the
Supplier of the termination of the relative Contract for non-fulfilment and request the return of any
amounts already paid by Gruppo Cordenons SpA.

4.5 The possible sefting of a further deadline for the consignment of Goods or performance of the
Services pursuant fo Article 4.4 (i) does not preclude Gruppo Cordenons SpA from the right to avail
itself of the further remedies as per Article 4.4 {ii). 4.6 In addition to the remedies indicated in Article
4.4, in the event of any delayed, missed, incomplete or different delivery of Goods or performance of
Services, Gruppo Cordenons SpA may also exercise the following rights: (i) suspend payments due
to the Supplier in relation to delayed, missed, incomplete or non-compliant consignment or execution;
(i) apply a penalty for the delay indicated in the Purchase Order or in the contract for each week of
delay up to the date of consignment of the Goods or completion of the Services, while retaining the
right to claim higher damages; i) fo claim compensation for any further domage caused fo it directly
or indirectly by the delayed, missing, incomplete or different consignment of Goods or performance
of Services, including, by way of example but not limited to, damage arising from lost production, loss
of profit and any additional costs incurred by Gruppo Cordenons SpA to purchase the Goods or
Services from other suppliers as a result of the Supplier's non-fulfilment.

4.7 The remedies envisaged in Arficle 4 are in addition to and do not replace any other remedies
envisaged by applicable law in favour of Gruppo Cordenons SpA.
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4.8 Verification of operation, testing or payment of the Goods by Gruppo Cordenons SpA does not
imply acceptance as such and will not waive the Supplier from the obligations, declarations or
assurances it has assumed.

4.9 Gruppo Cordenons SpA, at any time, may verify the Goods or their production process. If the
inspection or confrol is carried out at the Supplier's premises, the latter will make equipment available
and will provide assistance to ensure the safety and comfort of Gruppo Cordenons SpA inspection
personnel, within all reasonable limits.

4.10 The Supplier accepts and assures compliance with all national and international regulations
concerning control of exports and not fo export or re-export, directly or indirectly, any information,
goods, software and/or technology to countries for which the European Union or the United States

of America or other countries, upon export or re- |



