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General Terms and Conditions of Purchase Ironcastings S.p.A.

Reggio Emilia, 07/03/2026

1. Definitions, subject matter and scope of application
1.1 In addition to any further definitions contained in these General Terms and Conditions and in the Contract — as defined below — the following terms and
expressions shall have the meanings set out below:
Ironcastings or Purchaser: means Ironcastings S.p.A., as purchaser of the goods or services.
Supplier: means the entity selling the goods and/or services to the Purchaser.
Supply: means the contract for the sale and purchase of goods (together with any related further documents, including these General Terms and Conditions
of Purchase) entered into by the Purchaser with the Supplier, including by conduct implying acceptance.
1.2 These General Terms and Conditions govern every purchase of goods, materials, processing activities and services made by the Purchaser.
1.3 By accepting the Order (including tacit acceptance pursuant to Article 2), the Supplier confirms that it has read, understood and fully accepted these
General Terms and Conditions, even in the absence of formal signature.
1.4 Any general terms and conditions of the Supplier shall apply only if expressly accepted in writing by the Purchaser. In the event of conflict, the
Purchaser’s terms and conditions shall prevail.
1.5 These General Terms and Conditions shall apply together with the specific terms set out in the Order. In the event of conflict between the provisions of
these General Terms and Conditions and those of the Order, the latter shall prevail.
1.6 Any amendments to these General Terms and Conditions shall be valid only if made in writing and signed by both parties.
2. Orders and confirmation
2.1 All Orders must be issued in writing by ordinary mail, email, certified email (PEC) or any other agreed means ensuring proof of receipt.
2.2 The Supplier shall confirm the Order in writing within 5 (five) working days from receipt, expressly stating:

a) full acceptance of the conditions of the Order and of these General Terms and Conditions;

b) any reservations or amendments (which must be approved in writing in advance by the Purchaser);

c) confirmation of delivery deadlines;

d) any required technical documentation or certifications.
2.3 If written confirmation is not received within the term referred to in clause 2.2, the Order shall be deemed tacitly accepted by the Supplier together
with all the conditions stated therein and contained in these General Terms and Conditions.
2.4 Any total or partial assignment of the contract, or subcontracting in excess of 30% of the total value of the Order, is expressly prohibited unless
previously authorized in writing by the Purchaser. In any event, the Supplier shall remain fully liable towards the Purchaser for the actions of its
subcontractors or assignees.
2.5 The Supplier shall promptly notify the Purchaser of any authorized assignment or subcontracting, providing full details of the assignee or subcontractor.
3. Delivery times and penalties
3.1 The delivery deadline shall be deemed to be of the essence. In the event of delay in delivery not justified by duly documented force majeure, a penalty
equal to 0.5% (zero point five percent) of the net amount of the Order shall automatically apply, by operation of law, for each week of delay or part
thereof, up to a maximum aggregate amount of 5% (five percent) of the value of the Order.
3.2 For the purposes of these General Terms and Conditions, force majeure means any unforeseeable, unavoidable event beyond the control of the Parties
which prevents or delays the performance of contractual obligations, including — by way of example — wars, natural disasters, epidemics, general strikes or
measures adopted by the competent authorities.
3.3 The penalty referred to in clause 3.1 shall be due by way of liquidated damages pursuant to Article 1382 of the Italian Civil Code and shall be withheld
by the Purchaser from payments due or claimed separately by means of a debit note.
3.4 The application of the penalty shall not exclude the Purchaser’s right to compensation for any greater damage suffered, to be proven in accordance
with the law.
3.5 Should the delay exceed 15 (fifteen) working days, the Purchaser shall be entitled, at its sole discretion, to:

a) terminate the contract as of right pursuant to Article 1454 of the Italian Civil Code, by simple written notice, without any charge or obligation to

pay compensation;

b) purchase the goods from third parties and charge the defaulting Supplier for any additional costs incurred;

c) claim compensation for any further damage suffered, including loss of profit and consequential loss.
3.6 For the purpose of calculating time limits, a week shall mean 7 (seven) consecutive days, and working days shall exclude Saturdays, Sundays and
national public holidays.
4, Shipments and transport documents
4.1 The goods shall be deemed delivered only upon physical receipt at the site indicated in the Order and subject to acceptance by the Purchaser’s
designated personnel.
4.2 Unless otherwise agreed, the Supply shall travel at the Supplier’s risk and expense until actual delivery to and acceptance by the Purchaser (DDP
condition — according to the Incoterms® definition of the International Chamber of Commerce, as amended from time to time).
4.3 The transport document (DDT) or equivalent customs documentation must mandatorily state:

a) the full delivery address as per the Order;

b) the number and date of the relevant Order;

c) item codes and quantities for each line item;

d) a detailed description of the material;

e) the sequential number and date of the transport document;
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f)  the number of packages and the gross and net weight;
g) where applicable, an indication that the material is hazardous or subject to special regulations.
4.4 Any anomalies relating to:

a) discrepancies in quantity;

b) damage or breakage;

c) apparent quality defects;

d) incorrect or incomplete documentation;

e) non-compliance with the technical specifications,

f)  notwithstanding Article 1495 of the Italian Civil Code, must be notified in writing by the Purchaser within 10 (ten) working days from the date of
delivery, without prejudice to latent defects, which must be notified within 10 (ten) working days from discovery and, in any case, within the
warranty period.

4.5 The Purchaser reserves the right to reject non-compliant goods, charging the Supplier for all costs incurred for the return, temporary storage and any
other related expenses.

5. Prices and payment terms

5.1 The prices stated in the Order shall be deemed fixed, unchangeable and not subject to revision for the entire duration of the contract, exclusive of VAT,
unless otherwise agreed in writing by the parties.

5.2 The prices shall fully include, with no possibility of surcharges:

a) suitable and compliant packaging;

b) transport to the indicated destination;

c) customs duties (if applicable);

d) ancillary charges of any kind;

e) technical documentation and certifications.

5.3 Payment shall be made 30 (thirty) days end of month from invoice date, unless different terms are expressly agreed during negotiations and stated in
the Order.

5.4 Payment is subject to acceptance of the Supply by the Purchaser’s Quality Control department and to the proper issuance of a compliant invoice.

5.5 Invoices must be issued in accordance with the Order and contain all references stated therein. Non-compliant or incomplete invoices, or invoices
lacking Order references, shall be suspended and shall not give rise to default by the Purchaser.

5.6 In the event of any dispute, even partial, concerning the Supply, the Purchaser reserves the right to suspend payment of the disputed portion until the
dispute has been resolved.

5.7 Partial or full payment of the Supply shall not constitute acceptance thereof nor a waiver by the Purchaser of its right to assert claims arising from
defects or non-conformities, including latent defects.

5.8 The Purchaser may set off any amounts owed by the Supplier (including penalties, charges and damages) against amounts due by way of
consideration.

6. Technical compliance and inspection

6.1 The materials, goods and services supplied must strictly comply with:

a) the technical specifications attached to the Order;

b) drawings, diagrams and designs provided by the Purchaser;

c) specific technical specifications;

d) approved samples;

e) applicable national (UNI, CEI) and European (EN) standards;

f) international standards (ISO, IEC, ASTM), where required;

g) any other technical or legal requirement applicable to the relevant sector.

6.2 Any modification whatsoever, however minor, to production processes, materials used, components, technical specifications or products without the
Purchaser’s prior written authorization is expressly prohibited. Breach of this prohibition shall constitute grounds for immediate termination of the contract
pursuant to Article 1456 of the Italian Civil Code.

6.3 The Purchaser reserves the unquestionable right to:

a) carry out inspections, audit checks, quality controls and audits also at the Supplier’s premises or at the premises of its sub-suppliers, subject to
reasonable prior notice;

b) take samples for analysis and testing;

c) reject or suspend the Supply in the event of non-compliance, including partial non-compliance;

d) request the immediate replacement of non-compliant goods;

e) request technical documentation, inspection certificates and test reports.

6.4 The Supplier shall ensure full traceability of the materials supplied, retaining for at least 10 (ten) years all documentation relating to batches, raw
materials, production processes and inspections carried out.

6.5 The Supplier must, where requested, grant access to its plants and technical documentation to representatives of the Purchaser or to third-party
certification/inspection bodies.

7. Warranty and liability

7.1 The Supplier unconditionally warrants that the goods supplied are:

a) fully compliant with the Order, the technical specifications and the applicable laws and regulations;

b) free from defects, quality defects and design or manufacturing defects;

¢) manufactured in accordance with the highest standards of workmanship and with first-class materials;
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d) fit for their intended use and for the declared performance;
e) free from third-party rights and do not infringe any patents, trademarks or intellectual property rights.
7.2 The warranty shall have a minimum duration of 12 (twelve) months from the date of final acceptance of the Supply by the Purchaser, unless a longer
period is provided by law or agreed in the Order.
7.3 Any defects or non-conformities, including latent defects, arising during the warranty period shall require the Supplier to:
a) replace the defective material free of charge and without delay (within 5 working days);
b) fully reimburse all costs incurred by the Purchaser, including by way of example: dismantling and reassembly costs; logistics and transport costs;
restoration or repair costs; plant downtime or production interruption costs; loss of profit and consequential loss;
c) compensate any other direct or indirect damage resulting from the defect.
7.4 The Supplier undertakes to indemnify and hold harmless the Purchaser from and against any claim, demand for damages or legal action brought by
third parties as a result of defects in the Supply, patent infringement, or damage to persons or property arising from the use of the supplied products.
7.5 The Supplier shall take out and maintain in force, for the entire duration of the contractual relationship, adequate third-party liability insurance and
product liability insurance, with a minimum coverage limit of EUR 5,000,000.00 (five million/00) per claim. A copy of the policy shall be provided to the
Purchaser upon request.
7.6 The Supplier shall be liable for damages pursuant to Presidential Decree no. 224 of 24 May 1988 (liability for damage caused by defective products), as
subsequently amended.
8. Quality system and certifications
8.1 The Supplier undertakes to operate under a quality management system consistent with the requirements of UNI EN ISO 9001 or equivalent, even in
the absence of formal certification.
8.2 Where required by the Purchaser or by the nature of the Supply, the Supplier shall operate in compliance with the principles of the following standards:
a) UNIEN ISO 14001 (Environmental Management System);
b) UNI CEI EN ISO 50001 (Energy Management System);
c) ISO 45001 (Occupational Health and Safety Management System);
d) other specific industry standards.
8.3 The Supplier shall provide, upon delivery or at the latest within 5 (five) working days thereof, the following documentation:
a) certificates of conformity and inspection certificates;
b) test reports and analysis reports;
c) CE declarations of conformity, where applicable;
d) use and maintenance manuals (in Italian language)
e) updated Safety Data Sheets (SDS);
f)  declarations of conformity;
g) declaration regarding minerals from conflict zones (conflict minerals);
h) certificates of origin of the goods;
i) any other documentation required by specific applicable Italian, European or international regulations.
8.4 Failure to provide, or delay in providing, the mandatory documentation shall constitute a contractual breach and shall entitle the Purchaser to suspend
payment and/or terminate the contract.
8.5 The Supplier warrants that the documentation provided is true, up to date and compliant with applicable law, assuming full responsibility for any false
or incomplete declarations.
9. Supplier evaluation
9.1 IRONCASTINGS carries out periodic supplier assessments on the basis of the following indicators:
a) delivery reliability;
b) flexibility and availability;
c) price applied;
d) detected non-conformities: type and frequency;
e) possession of certifications:
« UNI EN ISO 9001
« UNI EN ISO 14001
* UNI CEI EN ISO 50001
¢ Regulation 333/2011 concerning metal scrap
o other industry certifications
documentary compliance with occupational safety requirements (Article 26 of Legislative Decree 81/2008, as amended).
9.2 The results of the assessment may affect:
a) qualification or maintenance of qualification as an approved Supplier;
b) frequency of Order allocation;
c) rotation and preference in tenders or negotiations;
d) possible exclusion from future supplies.
9.3 The Purchaser reserves the right to request documented corrective actions in the event of an unsatisfactory assessment.
10. Intellectual property and confidentiality
10.1 The Supplier expressly acknowledges that the know-how, technical solutions, drawings, designs, bills of materials, calculations, production processes,
engineering methodologies and any technical documentation or IP right (whether or not registered or protected by industrial property rights) provided by
Ironcastings constitute the exclusive intellectual property of Ironcastings and, therefore, this contract does not grant the Supplier any right
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whatsoever over the Purchaser’s trademarks, other distinctive signs or industrial property. Accordingly, by way of example and without limitation, copying,
reproduction, taking photographs, disclosure to third parties or use thereof for the purpose of manufacturing or procuring the manufacture of articles by
third parties without the Supplier’s prior written authorization is expressly prohibited.
10.2 Without prejudice to the foregoing, the Supplier declares that:

a) the Purchaser is the sole owner of the trademarks;

b) it shall refrain from using and registering trademarks similar to and/or likely to be confused with those of the Purchaser;

c) it shall use the trademarks exclusively in compliance with the Purchaser’s instructions and solely for the purposes of this contract.
10.3 Any breach, even partial, of the obligations set forth in clauses 10.1 and 10.2 of this Contract shall entail, on the part of the Supplier, the application
of a contractual penalty equal to EUR 1,000,000.00 (one million/00), which the Parties hereby acknowledge to be fair and proportionate for the purposes
and effects of Article 1382 of the Italian Civil Code. In any event, the Purchaser’s right to claim compensation for any greater damage suffered, as well as
to exercise any further remedy provided by law or by this contract, shall remain expressly reserved.
10.4 The confidentiality obligation shall remain in force for at least 5 (five) years from the date of the last Supply, except for information constituting trade
secrets pursuant to Article 98 of Legislative Decree 30/2005 (Italian Industrial Property Code), for which the obligation shall remain in force without time
limitation.
11. Express termination clause
11.1 Pursuant to and for the purposes of Article 1456 of the Italian Civil Code, the contract shall be deemed terminated as of right, upon simple written
notice from the interested party to the other party, in the following cases of breach:

a) delay in delivery exceeding 15 (fifteen) working days;

b) delivery of material substantially non-compliant with the technical specifications or affected by defects rendering it unsuitable for use;

c) breach of the confidentiality and intellectual property protection obligations under Article 10;

d) unauthorized modifications to processes, materials or products;

e) unauthorized assignment or subcontracting;

f)  loss of qualification requirements, mandatory certifications or necessary authorizations;

g) breach of safety obligations pursuant to Legislative Decree 81/2008;

h) false declarations or untruthful documentation;

i) loss of financial reliability (insolvency proceedings, bankruptcy, liquidation);

j)  serious or repeated breaches of the contractual conditions.
11.2 Termination shall take effect by operation of law upon receipt of the relevant notice by the defaulting party, without the need for formal notice of
default or judicial decision.
11.3 Termination shall not prejudice the right to damages or the application of any penalties accrued.
12. Right of withdrawal
12.1 The Purchaser reserves the right to withdraw from the contract at any time, even in the absence of any breach, by written notice with at least 15
(fifteen) days’ prior notice.
12.2 In the event of withdrawal, the Purchaser shall pay the Supplier only the consideration for the services already performed and accepted, together with
reimbursement of documented and unavoidable expenses incurred for the portion of the Supply not yet performed.
12.3 The Supplier shall not be entitled to any further indemnity or compensation for loss of profit or consequential loss.
13. Prohibition of assignment of receivables
13.1 The assignment of receivables arising from the Supply is prohibited without the Purchaser’s prior written authorization.
13.2 Any assignment made in breach of this prohibition shall be ineffective against the Purchaser, which may validly make payment to the assigning
Supplier with full discharge effect.
14. Occupational health and safety
14.1 The Supplier declares that it is fully compliant with all obligations relating to occupational health and safety as provided for by Legislative Decree
81/2008 and subsequent amendments.
14.2 Where the performance of the Supply requires access to the Purchaser’s sites or activities at its premises, the Supplier undertakes to:

a) comply with the cooperation and coordination obligations set out in Article 26 of Legislative Decree 81/2008;

b) provide the Purchaser with the Interference Risk Assessment Document (DUVRI) or equivalent documentation;

c) ensure that its personnel are properly trained, informed and equipped with personal protective equipment;

d) provide a copy of the Risk Assessment Document (DVR) upon request.
14.3 The Supplier undertakes to maintain social security and contribution compliance and to provide, upon request, a valid DURC (Single Document of
Contribution Compliance).
14.4 Loss of contribution compliance or safety conditions shall entitle the Purchaser to suspend payments and terminate the contract.
15. Regulatory compliance
15.1 The Supplier undertakes to comply with, and to ensure compliance by its employees, collaborators and sub-suppliers with:

a) the laws and regulations in force in the countries in which it operates;

b) the ethical principles of integrity, honesty, transparency and fairness;

c) respect for human and labour rights (ILO Conventions);

d) the prohibition of child labour, forced labour and discrimination;

e) respect for the environment and environmental regulations;

f)  anti-corruption requirements in compliance with Legislative Decree 231/2001.
15.2 The Supplier declares that it has not been convicted of offences under Legislative Decree 231/2001 and is not involved in criminal proceedings relating
to such offences.
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15.3 Any breach of the obligations set out in this Article shall constitute a material breach and shall entitle the Purchaser to terminate the contract
immediately.
16. Personal data processing
16.1 Pursuant to Regulation (EU) 2016/679 (GDPR), the parties mutually authorize each other to process personal data for the purposes of performing the
contract.
16.2 IRONCASTINGS acts as Data Controller, and the Supplier undertakes to process the data in compliance with the applicable personal data protection
regulations, adopting appropriate technical and organizational measures.
16.4 Where the Supplier processes personal data on behalf of the Purchaser, a specific appointment agreement as Data Processor pursuant to Article 28
GDPR shall be entered into.
17. Governing law and jurisdiction
17.1 These General Terms and Conditions and all contracts deriving therefrom shall be governed by Italian law.
17.2 Any dispute arising out of or in connection with these General Terms and Conditions or the related Orders shall fall under the exclusive jurisdiction of
the Court of Reggio Emilia.
17.3 Arbitration is expressly excluded, unless otherwise agreed in writing by the parties.
18. Acceptance
18.1 By accepting the Order, including tacit acceptance pursuant to Article 2, the Supplier declares that it:

a) has read and fully understood these General Terms and Conditions of Purchase;

b) accepts without reservation all the conditions contained herein;

c) acknowledges that the same are contractually binding;

d) is aware of all regulations applicable to the Supply;

e) has the technical, organizational and financial capacity to perform the Supply.
18.2 These General Terms and Conditions shall remain permanently valid until revoked or amended in writing by the Purchaser.
18.3 The Purchaser reserves the right to amend these General Terms and Conditions at any time, by giving notice thereof to the Suppliers. Such
amendments shall apply to Orders issued after such notice.
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