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BICO Group’s General Terms & Conditions of Sale

DEFINITIONS

In these Terms and Conditions:

“Agreement” means a purchase agreement, distri-
bution or supply agreement, or an Order Confirmation
or other agreements of a similar nature.

“BICO Group” means the group of companies
owned and controlled by the parent company BICO
Group AB (publ).

“Business Day(s)” means a day other than a Satur-
day, Sunday or a public holiday in the country which
the Supplier is located.

“Buyer” means the party to an Agreement that pur-
chases, or is intended to purchase, Products and/or
Services from Supplier.

“BICO Company” means any company within the
BICO Group that have signed an Agreement with the
Buyer.

“Intellectual Property Rights” means all forms of in-
tellectual property rights in any country or region,
whether or not patentable, stored in any form (includ-
ing tangibly, virtually or digitally) whether such form or
method of storage currently exists or may be devel-
oped in the future and regardless of the owner of the
relevant method of storage, including but not limited
to inventions, trade secrets, industrial designs, do-
main names, utility models, trademarks, component
designs or manufacturing processes and any im-
provements or enhancements thereto, copyrights and
moral rights, database rights and know-how, in each
case whether registered or unregistered, and also in-
cluding identified technical and non-technical or busi-
ness-related information such as specifications, com-
puter programs, drawings or blueprints.

“Order Confirmation” means Supplier's written con-
firmation of a Purchase Order.

“Party” or “Parties” means the parties to the Agree-
ment.

“Product” or “Products" means all the Products
supplied by the Supplier under the Agreement or in-
corporated in Services that the Buyer purchases from
Supplier.

“Product Software” means the Supplier's operating
system, including but not limited to, software code, al-
gorithms, firmware, drivers and applications, as appli-
cable, imbedded in the Products or provided sepa-
rately on a USB or downloaded from Supplier's web-
site, its documentation and any media on which the
Product Software is delivered, and other supple-
mental materials, as provided to Buyer by Supplier.
“Purchase Order” means the order placed by Buyer
with the Supplier for the Products and/or Services.
"Services" means all the services rendered by the
Supplier under the Agreement.

“Supplier” means any company within the BICO
Group that have signed an Agreement with the Buyer.
“Terms and Conditions” or “T&Cs” means these
General Terms and Conditions of Sale, which shall
constitute an appendix to an Agreement.

The Agreement, together with these T&Cs, and any
written agreement between the Parties with regard to
the Agreement (if any), as well as any attachments
and exhibits, specifications, drawings, notes, instruc-
tions and other information, whether physically at-
tached or incorporated by reference thereto,
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constitutes the entire agreement between the Sup-
plier and Buyer. If there is a conflict between these
T&Cs and the terms set out in the Agreement, the or-
der of priority shall be, as applicable:

(i) the terms set out in the Agreement;

(ii) the Order Confirmation; and

(iii) these Terms and Conditions.

E-mail shall be considered sufficient wherever “written”
is used in these T&Cs.

1. ORDERS AND SUPPLY ETC.

The Buyer shall order the Products from Supplier in a
written Purchase Order. No Purchase Order is binding
to Supplier until Supplier has confirmed a Purchase Or-
der in an Order Confirmation. Supplier will state the
price and estimated delivery time in such Order Confir-
mation. A confirmed Purchase Order cannot be
changed or cancelled without the Supplier’s written con-
sent and Buyer’s indemnification of the Supplier against
losses. Notwithstanding the provisions in the Purchase
Order, each contract of sale shall be subject to these
T&Cs.

The Buyer is aware and acknowledges that Supplier’s
delivery capacity varies depending on, inter alia, the
general market conditions. As soon as Supplier has rea-
son to assume that a delay in the agreed delivery could
occur, Supplier shall notify the Buyer thereof and shall
in such case be entitled to reasonable prolongation of
the delivery date. Notwithstanding the foregoing, Sup-
plier shall always endeavor to maintain a delivery ca-
pacity that enables Supplier to deliver the Products in
accordance with accepted orders.

2. PRICE AND PAYMENT

The Buyer shall purchase the Products at the prices set
out in Supplier’s price list applicable at the time when
Supplier has received each respective Purchase Order.
Supplier has the right to change the price list at any
time.

When purchasing the Products marked with “advance
payment” the Buyer shall pay agreed amount in ad-
vance, in accordance with Supplier’s invoice.

The Buyer shall not have the right to offset, withhold, or
abate any payments due to Supplier for any claim the
Buyer may have against Supplier.

In the event that the Buyer at any time should fail to
make payment in full on the due date, Supplier shall be
entitled to claim interest on the sum overdue until pay-
ment is made at the rate of eighteen (18) percent per
annum.

Unless expressly stated otherwise in the Agreement,
payment for Products shall be made within thirty five
(35) days from date of the invoice without offset or de-
duction to the account mentioned on the invoice. Sup-
plier may from time to time utilizes financial services and
Buyer should pay to the account stated on the invoice.
Buyer hereby accepts Supplier’s right to assign, factor-
ing, or transferring its right to receive payments under
the Agreement.
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Buyer must submit such financial information from time
to time as may be reasonably requested by Supplier or
a financial service provider for the establishment or con-
tinuation of payment terms.

All deliveries of Products or Services agreed to by Sup-
plier shall at all times be subject to credit approval of
Supplier. If, in Supplier’s judgment, Buyer's financial
condition at any time does not justify delivery of Prod-
ucts or performance or Services on the above payment
terms, Supplier may in its sole discretion at any time
change agreed payment terms and require full or partial
payment cash in advance or other payment terms such
as cash on delivery, bank guarantee, letter of credit as
condition for delivery, and Supplier will have the right to
cease performing, suspend, delay or cancel any credit,
delivery or any other performance by Supplier, until
such time that Supplier is satisfied that Supplier’s T&Cs
are met.

Title to the Products shall remain with Supplier until fully
paid by the Buyer in accordance with this section.

3. GENERAL CONDITIONS OF DELIVERY

The Products shall be delivered from Supplier to the
Buyer FOB Destination. The Incoterm may be changed
if both parties agree in writing.

Shipments may incur customs fees depending on the
destination country. The fee may vary depending on the
order value, country limits and other factors based on
the Product itself.

The Buyer is solely responsible for these fees and shall
pay all of these fees to the appropriate customs agency.
Customs agencies often calculate duties/fees based on
the declared retail price.

Any delivery from Buyer to Supplier, e.g. of Products re-
turned for repair or calibration (whether under warranty
terms or not), shall be delivered DAP — Delivered At
Place (Incoterms 2020).

Supplier reserves the right to make partial deliveries.
Unless otherwise agreed, invoices will be adjusted pro
rata. For the purpose of these terms any partial delivery
will be regarded as filling a specific Purchase Order.

4. ACCEPTANCE

The Buyer shall immediately, following each delivery of
any Product, inspect the Product in order to identify any
external damage and to ensure that the delivery is in
accordance with the Order Confirmation.

Any defects or deficiencies which are detected in con-
junction with delivery shall immediately be reported in
writing to Supplier.

When a Product is unpacked, and in any event before
the Product has been used by the Buyer, the Buyer shall
perform a full inspection of the Product where such was
not possible on receipt of the Product in question. The
obligation to report any defects to Supplier as set out in
the section above shall apply in such context.

At the request of Supplier, the Buyer shall make defec-

tive goods available to Supplier for inspection and con-
trol.
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If the Buyer does not report defects or deficiencies in
Products delivered within the time limits set out above,
the Buyer shall have no right to make any claims against
Supplier with regard to the default or defect.

Custom Products. Where Buyer has ordered a unique
and built-to-order Product or system (“Custom Product”)
and has agreed with Supplier in a System Specification
Document (SSD) that a Factory Acceptance Test (FAT)
and/or Site Acceptance Test (SAT) will be conducted,
the acceptance testing procedures and criteria will be
as set forth in the SSD. Unless otherwise agreed upon
in the SSD (i) Supplier will with 15 days prior notice no-
tify the Customer when the Custom Product is ready for
FAT or when FAT will be assumed to be successfully
completed; (ii) Buyer must accept delivery of the Cus-
tom Product within 30 days of successful completion of
FAT or storage and interest charges will be incurred by
Buyer; (iii) if the Buyer’s site cannot accommodate the
installation within 30 days of completion of FAT, the Cus-
tom Product will be deemed site accepted (SAT) by the
Buyer at the end of such 30-day period and the warranty
period will commence as of such date; and (iv) if the
SAT is not completed within 30-days of delivery, due to
any reason other than a reason attributable to Supplier,
the Custom Product shall be deemed site accepted at
the end of such period and the Warranty Period shall
commence as of such date and all outstanding amounts
due will be invoiced and due.

5. TRAINING AND OTHER SERVICES

No training, maintenance, installation, consulting or
other services are provided under the sales order or in-
voice unless specifically agreed to by Supplier in the
Agreement. Unless otherwise specified, training is pro-
vided onsite at Buyer’s designated facility. Due to the
particularities of some Products, special technical skills
of the Supplier may be required in many instances in
relation to the Products and systems, therefore factory-
based employees of Supplier may be required to per-
form system installation, integration, upgrades/ down-
grades, moves, and/or maintenance at Supplier’s then
current time and material rates. Should Buyer elect to
perform installation of hardware and/or software which
results in Supplier repair or support services attributable
to the improper installation, Supplier shall invoice Buyer
at the then current time and material rates.

The Buyer is responsible for Supplier’s travel, lodging
and other charges associated with training and other
services.

6. LIABILITY FOR DEFECTS/WARRANTY

Supplier shall remedy any defect in Products delivered,
resulting from faulty design, specification, materials or
workmanship attributable to Supplier in accordance with
the provisions of this section 6. Supplier’s liability is lim-
ited to defects which appear within 12 months from the
date when the Products were delivered (the “Warranty
Period”).

Notwithstanding the foregoing, (i) the Warranty Period
for all Supplier components (as opposed to third-party
materials) contained in Custom Products that are sub-
ject to a SAT shall commence upon the date of
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successful completion of the SAT; and (ii) the Warranty
Period for all refurbished Custom Products is 90 days
from the date of shipment. Where each purchase of
Custom Product under these Terms and Conditions
constitutes separate and independent transactions,
Buyer’s claims under this section shall be applied only
to each particular relevant Purchase Order.

Supplier is only liable for defects that appear under the
intended and proper use of the Products. Proper use
includes that the Product is only used with the Sup-
plier’'s consumables or parts. Thus, the liability does not
cover defects caused by faulty maintenance, handling
or incorrect storage by the Buyer, alterations of the
Products carried out without Supplier’s prior written con-
sent, or normal wear and tear and deterioration. Lamps,
fuses, bulbs, and other expendable items are expressly
excluded from the warranty under this section. Any in-
stallation, maintenance, repair, service, relocation or al-
teration to or of, or other tampering with, the Products
performed by any person or entity other than Supplier
without Supplier’s prior written approval, or any use of
replacement parts not supplied by Supplier, shall imme-
diately void and cancel all warranties with respect to the
affected Products.

In order to enable the Buyer to use the Product, the
Buyer may insert a USB to upload a .STL-file or other
file or download software from the Supplier's webpage
for the Products. Supplier shall not be liable for any
damage or loss caused by the Products on any other
software contained on the USB. Supplier shall neither
be liable to remedy any defects to the Products caused
by faulty or corrupt software provided by the Buyer.

The Buyer shall notify Supplier in writing of a defect
without undue delay after the defect has appeared, and
in no case later than two (2) weeks after the expiry of
the liability periods as set out above. The notice shall
contain a description of how the defect manifests itself.

If the Buyer fails to notify Supplier in writing within the
above time limits, the Buyer forfeits its right to make any
claim in respect of the defect. If there is reason to be-
lieve that the defect may cause damage, notice shall be
given forthwith. If notice is not given forthwith, the Buyer
forfeits the right to make any claim based on damage
which occurs, and which could have been avoided, if
such notice had been given.

After receipt of a written notice, Supplier shall, at Sup-
plier’s option, repair or replace the Product or make a
reasonable reduction of the purchase price for the Prod-
ucts without undue delay. If Supplier fails to fulfil its ob-
ligations under this section within a reasonable time, the
Buyer may by written notice require Supplier to do so
within a final time. If Supplier fails to fulfill its obligations
within that time limit, the Buyer may terminate the pur-
chase of the defective Products in question by written
notice. Replacement parts may be new or refurbished,
at the election of Supplier. The repair or replacement of
Product under warranty will not extend the original war-
ranty period selected at the time of purchase. All re-
placed parts shall become the property of Supplier.

If the Buyer gives such notice as referred to above, and
no defect is found for which Supplier is liable, Supplier
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shall be entitled to compensation for the work and costs
which it has incurred as a result of the notice.

All transports in connection with replacement shall be at
the Buyer’s risk and at Supplier’s expense. The Buyer
shall follow Supplier’s instructions regarding how such
transport shall be carried out.

Supplier shall have no liability for defects save as stipu-
lated above. This applies to any loss the defect may
cause, such as loss of production, loss of profit and
other consequential economic loss. The limitation of
Supplier’s liability under this section shall, however, not
apply where Supplier has been guilty of negligence. Ex-
cept as expressly provided in this section, Supplier dis-
claims all warranties, whether expressed or implied,
oral or written, with respect to the Products, including
without limitation all implied warranties of merchantabil-
ity or fitness for any particular purpose. Supplier does
not warrant that the Products are error-free or will ac-
complish any particular result.

7. GRANTED RIGHTS

Supplier grants the Buyer a non-exclusive, non-trans-
ferable, non-sublicensable, perpetual right to use the
Product Software in the Products within the Buyer’s own
business.

The Buyer shall not have any right to the Product Soft-
ware apart from the right to use the Product Software in
line with these T&Cs. Except for the Buyer’s right to
make back-up copies if this is necessary for the in-
tended use of the Product Software, and to decompile
the Product Software to achieve interoperability with
other programs, the Buyer is not allowed to modify,
copy, disassemble, reassemble, distribute, publish, re-
verse engineer, build a derivate or duplicate the Product
Software, its components, services or features.

The Buyer is only allowed to use the Product Software
for its own benefit and is not allowed to make the appli-
cation available to third parties.

8. INTELLECTUAL PROPERTY RIGHTS
As between the Parties, Supplier exclusively owns all
Intellectual Property Rights relating to the Products.

The Buyer has no right to modify, change, remove,
cover or otherwise obscure any of Supplier’s brands,
trade or service marks on the Products. Nothing in the
Agreement limits Supplier’s ability to enforce its Intellec-
tual Property Rights.

In order to avoid claims of intellectual property infringe-
ment, if Supplier believes a Product sold to Buyer may
be subject to a claim for intellectual property infringe-
ment, Buyer shall allow Supplier (at Supplier’s discre-
tion) to either (a) secure Buyer the right to continue us-
ing the Product; (b) substitute the Product with another
suitable product with similar functionality; or (c) ask
Buyer to return the Product to Supplier and provide a
refund equal to the invoiced amount of the Product.

9. PERMITTED USES OF THE PRODUCTS

The Buyer agrees to and warrants that the Buyer only
will use the Products in: (i) accordance with these T&Cs
and the user manual provided for the Products; (ii) a
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way that does not promote or encourage illegal activity;
(iii) a way that is not harmful, abusive or offensive, does
not infringe the rights of any third party or in any other
way can harm Supplier; and (iv) compliance with all ap-
plicable laws, including local laws of the country or re-
gion in which the Buyer resides or in which the Product
is used.

10. PRODUCT LIABILITY

Supplier is not liable for any damage caused by the
Product to any movable or immovable property or the
consequences of such damage, which occurs after the
Product is delivered to the Buyer.

The Buyer shall indemnify and hold Supplier harmless
to the extent that Supplier incurs liability towards any
third party in respect of loss or damage for which Sup-
plier is not liable in relation to the Buyer. For the avoid-
ance of doubt, the Buyer shall have a liability to re-
course all costs inflicted on Supplier, due to any such
claims.

Subject to the limitations stated above, Supplier is liable
for claims made by a consumer, in accordance with
mandatory law for personal injury or damage to property
caused by the Product.

If a claim for damage as described in this section is
lodged by a third party against one of the Parties, the
latter Party shall forthwith inform the other Party thereof
in writing.

A precondition for Supplier’s liability set forth above is
that Supplier has been notified in writing of such claim
in accordance with above and given authority to settle
the claim or control the defense of any suit and proceed-

ing.

In the event that a Product or parts thereof becomes
subject to a recall decided by Supplier, the Buyer shall
participate and assist in such a process in accordance
with Supplier’s instructions. The Buyer is entitled to
compensation for its reasonable direct and documented
costs occurred in relation to the provision of such assis-
tance.

The limitation of Supplier’s liability set forth in this sec-
tion shall not apply where Supplier has been guilty of
negligence. Both Parties shall keep and maintain prod-
uct liability insurance in accordance with customary
conditions.

11. LIMITATION OF LIABILITY

Save for what follows from section 10, Supplier’s aggre-
gate liability in relation to any claim of any kind for any
loss or damage arising out of, connected with, or result-
ing from the Agreement or from the design, manufac-
ture, sale, delivery, resale or use of the Products or any
part thereof, as the case may be, shall be limited to the
refund of the purchase price of the Products with re-
spect to which the loss, damage or breach occurred.

In no event shall Supplier be liable towards the Buyer

for any loss of production or profit, loss of use, loss of
data, loss of contracts or for any other consequential,
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economic or indirect loss whatsoever in respect of the
sale, purchase, use or disposition of the Product.

The limitation of Supplier’s liability in this section shall
not apply where Supplier has been guilty of negligence.

12. FORCE MAJEURE

The Parties shall be relieved from liability for a failure to
perform any obligation under the Agreement during
such period, and to the extent that the due performance
thereof by either of the Parties is prevented by reason
of any circumstance beyond the control of the Parties
(“Discharging Circumstance”). If not otherwise shown,
war, warlike hostilities, mobilization, or general military
call-up, civil war, fire, flood, or other circumstances of
similar importance, shall be considered as Discharging
Circumstances.

If a Party wishes to invoke a Discharging Circumstance,
it shall give immediate notice to the other Party of the
commencement and the cessation of such Discharging
Circumstance, failing which, the Party shall not be dis-
charged from liability for any non-performance caused
by such Discharging Circumstance.

The time for performance of the relevant obligations of
a Party shall be appropriately extended by the period
during which a Discharging Circumstance continues,
provided, however, that if performance of a contractual
obligation is prevented by a Discharging Circumstance
for a period of six (6) months or more, each Party shall
be entitled to terminate the Agreement.

13. CONFIDENTIAL INFORMATION

The Buyer shall at all times, both during the term of the
Agreement, and for a period of five (5) years after its
termination, keep in strict confidence all technical or
commercial information, know-how, specifications,
drawings, inventions, processes or initiatives or any
other information in any form which have been dis-
closed to the Buyer by or on behalf of Supplier (“Confi-
dential Information”) and the Buyer shall restrict disclo-
sure of such Confidential Information to such of its em-
ployees, agents or sub-contractors as need to know the
same for the purposes of discharging the Buyer's obli-
gations to Supplier and shall ensure that such employ-
ees, agents or subcontractors are subject to the same
obligations of confidentiality as bind the Buyer. Buyer
will immediately give notice to Supplier of any unauthor-
ized use or disclosure of the Confidential Information.
Buyer agrees to assist Supplier in remedying such un-
authorized use or disclosure of the Confidential Infor-
mation. This obligation will not apply to the extent that
Buyer can demonstrate (i) the disclosed information at
the time of disclosure is part of the public domain; (ii)
the disclosed information became part of the public do-
main, by publication or otherwise, except by breach of
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the provisions of the Agreement; (iii) the disclosed infor-
mation can be established by written evidence to have
been in the possession of the Buyer at the time of dis-
closure; or (iv) the disclosed information is received
from a third party without similar restrictions and without
breach of the Agreement.

14. EXPORT RESTRICTIONS

Buyer acknowledges that each Product and any related
Product Software and technology, including technical
information supplied by Supplier or contained in docu-
ments (collectively “ltems”), may be subject to export
controls of the U.S. government. The export controls
may include, but are not limited to, those of the Export
Administration Regulations of the U.S. Department of
Commerce (the “EAR”), which may restrict or require li-
censes for the export of Items from the United States
and their re-export from other countries. Buyer shall
comply with the EAR and all other applicable laws, reg-
ulations, laws, treaties, and agreements relating to the
export or re-export of any Iltem. Buyer shall not, without
first obtaining the required license to do so from the ap-
propriate U.S. government agency; (i) export or re-ex-
port any ltem, or (ii) export, re-export, distribute or sup-
ply any Item to any restricted or embargoed country or
to a person or entity whose privilege to participate in ex-
ports has been denied or restricted by the U.S. govern-
ment. Buyer shall cooperate fully with Supplier in any
official or unofficial audit or inspection related to appli-
cable export or import control laws or regulations, and
shall indemnify and hold Supplier harmless from, or in
connection with, any violation of this section 14 by
Buyer or its employees, consultants, agents or custom-
ers.

15. MISCELLANEOUS

The Agreement, including all appendices hereto includ-
ing the T&Cs, contains the final, complete and exclusive
agreement of the Parties relative to the subject matter
hereof and supersedes all prior and contemporaneous
understandings and agreements relating to its subject
matter.

The United Nations Convention on Contracts for the In-
ternational Sale of Goods shall not apply.

Governing law. These T&Cs shall be governed by and
construed in accordance with the substantive laws of
the country in which the Supplier/BICO Company is lo-
cated. If in the United States, the law of the State of Del-
aware shall apply.

Disputes. The Parties shall endeavor to settle amicably
any dispute or claim arising out of or in connection with
the Agreement and any subsequent amendments of
this Agreement, including, without limitation, its for-
mation, validity, binding effect, interpretation, perfor-
mance, breach or termination, as well as non-contrac-
tual claims. If the Parties fail to settle the dispute nego-
tiations within sixty (60) calendar days of the com-
mencement of the negotiations, the dispute shall be fi-
nally resolved exclusively by submitting such dispute to
binding expedited arbitration at the location and pursu-
ant to the applicable organization/rules set forth below,
determined by the country in which the BICO Company
being party to the Agreement is located, or if such coun-
try is not listed, then “Sweden” shall apply.
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The language to be used in the arbitral proceedings
shall be English unless otherwise agreed upon.

Sweden Germany USA
Place of
Arbitration Gothenburg Frankfurt Delaware
The Expedited | 1y e edited | The Expedited
Arbitration . L
Rules of the Arbitration Arbitration
Arbitral - Rules of the | Rules of the
e Arbitration ;
Organization ) German American
Institute of the - P
/Rules Institution of Arbitration
Stockholm P -
Chamber of Arbitration Association
(DIS) ("AAA")
Commerce

Nothing in this T&Cs or in the Agreement shall prevent
either Party from seeking any provisional or preliminary
relief (including, but not limited to, injunction, attach-
ments or other such orders) from a court of competent
jurisdiction, and such application to a court for provi-
sional or preliminary relief shall not be deemed incom-
patible with the agreement to arbitrate or a waiver of the
right to arbitrate.



