1ErmS and Londiions 01 vaie and osuppiy

To any Brucl & Kjaer Nededand B.V.'s (“Supplier”) offers, supplies and services, and agreemenis concluded by
Supplier, the follewing terms and conditions apply at all times, and the receipt of any goods (“Products™ and services
("Servizes™) constitules acceptance of these terms and conditions (“Conditions™. No other Conditions {(whether
contained in buyer's puschase order or otherwise) shal] be binding on Supplier unless und 10 the extemt they are
expressly apreed 1o in writing between Supplier’s customer (the “Buyer™) and Supplier.

1.Quotations and orders

Prices, specifications and delivery date referenced in the Supplier's quotations are for information only and shall not
be binding on the Supplier until all technical requirements have been agreed and the Supplier has accepted the Buyer's
order. Quotations terminate if the Buyer does not place an order with the Supplier within 60 days, By submitting an
order to the Supplier, the Buyer ngrees to be subject to these Canditions in their entirety. All orders must be bona fide
commitments showing definite prices and quantities and mutually agreed shipping dates. No order, whether or not
subrmitted in response to a quotation by the Supplier, shall be binding upon the Supplier umil accepted in writing by
the Supplies. The coming inta force of any and all sgreements shall be subject 1o the granting of an export license by
ihe Dutch authorities, The purchase and sales agreement so constituted between ihe parties shafl hereinafier be
referred to as the “Contract”,

2. Prices

The prices for Products shall be the price quoted by the Supplier 1o the Buyer. and the fee for Services shall be the fee
ayveed in ihe proposal (“Propasal™ or, in either case. as otherwise agreed between the parties in writing. Prices and
fees da not include taxes, transport charges, insurance and export and/or import charges or duties including without
limitation sales, value added tax, use or excise taxes. applicable to the Products sofd and or Services supplied under
any Contract. which taxes and other charges may, in the Supplier's discretion. be added by the Supplier to the sale
price and or fees or billed separately and which taxes and other charpes shall be paid by the Buyer unless the Buyer
provides the Supplier with any necessary tax exemption certificate. Unless otherwise ngreed in writing, the Buyer
shall be liable to pay the Supplier's charpes for transpor, packaging, insurance and export andior impors clearance,

3. Payment
Each shipment of Products shail be a separaie wansaction and the Buyer will be invoiced on defivery. The Supplier
shall be entitled to invoice the Buyer, in respect of Services, monthly in advance. Terms of payment shall be net thirty
(30) days from date of invoice. Al amounts due under a Contract shall be paid in full by the Buyer withow deduction,
ithholding, set-off ar im. The Supplier may. in its sole discretion. determine at any time that the Buyer's
financial condition requires {ull or partial payment in advance or the pravision of security for payment by the Buyer in
a form satisfactory 10 the Supplier, If the Buyer fails to make any payment when due then the Buyer will be in default
and all claims of Supplier will become fully due and payable immediately, without prejudice 10 any othes rights and
remedies available to the Supplier. The Supplier shall be entitled to compensation of the statwory interest (as it
applics 1o trade spreements) with respect 1o the owstanding amount until the date of payment in full. The amount
subject to this contractual interest shall be calculuted daily. In the event of uatimely payment, the Supplier shaif be
entitled 10 ion of all extra-judicial costs, § ding but not limited to costs involved with sending reminders,
notices of default or demand notices, which latter costs shall amount 10 at least 15% of the toml payable amount,
subject to 3 minimum of €500.

4. Risk and passing of Titic

Title to, and risk of Joss end damage to, the Products shall pass to the Buyer on delivery in accordance with Section 7.
Any claims for loss, dumage or misdelivery shall be filed with the carrier and notified to Supplier within 5 days of the
date of delivery. Praducts shall be deemed finally inspected and accepted within ten day: .:ﬁer dehu:ry unless notice
of rejection is piven 10 the Supplier within such period. A shal] i ack of full
performance by the Supplier of sl abligations under the Contract except as siated in Section 9.

5. Services

The Supplier shall provide Services in accordance with these Conditions and the terms of the refevant Proposal. Each
Proposal shall be deemed to incorporate and be govemned by these Conditions. The Buyer shall, upon the Supplier's
reasonable request and otherwise as required, provide the Supplier with all necessary information and materials to
enable the Supplier to provide Services in sccordance with the terms of any relevant contract. The Buyer will be
responsible for the completeness and accuracy of all such information and materials provided, and will ensure that it is
and remains entitled to provide the same to the Supplier for use in connection with provision of the Services.

6. Products

The Supplier may modify ifications provided the do not adversely affect the performance of the
Products. In addition, the Supplier may furnish suitable substitutes for materials unobtainable because of priorities or
regulations established by government suthority, or non-availability of materials from its suppliers. All descriptions,
illustrations and any other information relating to the Products contained in the Supplier's catalogues, brochures, price
lists, advestising material and any sales ar other particulars or literature are made by way of general description, are
approximate only and for the peneral guidance and information of the Buyer, They shall not constitute warranties or
representations by the Supplier nor shall they form pant of any Contract.

7. Shipment and Dedivery

The Supplier shall deliver or arrange for delivery of Products Delivered Duty Paid (DDP Incoterms 2000) to the
Buyer's premises or other delivery point ngreed between the parties. Any dates quoted by the Supplier for delivery of
Products are approximate only ond the Supplier shall not be liable for any delay in delivery of Products howsoever
caused and time for delivery is not of the essence. The Supplier reserves the ripht to make delivery of Products by
instalments and 1o tender a separate invoice in respect of ench instatment. When delivery is to be by insuhments or the
Supplier exercises its right 10 defiver by instalments or if there is delay in the delivery of any one or more instalments
for whatever reason the Buyer shall not be entitled to treat the Contract as s whale as repudiated.

8. Reiention of Tile

The Supplier shall retain title to all Products defivered or to be delivered to the Buyer until full payment of ali
purchased amounts hos been received, as well as any amounts owed by the Buyer pertaining to work performed by the
Supplier in connection with such purchase agreements and any claims pursuant to any auributable failure in the
performance of such agreements an the part of the Buyer. The Buyer shall be obliged to store the Products delivered
under retention of title with due care and recogaisable as the property of the Supplier. In addition, it shall be obliped
to insure such Products against, inter alia, fire and water damage and thefl. The Buyer shall pledge to the Supplier any
claims it has pursuant to such insurance policies upon the Supplier’s first request, as additional security with respect 1o
the Supplier’s claims ageinst the Buyer, In the event that the Buyer fails in the performance of any obligation vis-a-vis
the Supplier, or in the event that the Supplier has good reason 1o fear that the Buyer will il in the performance of its
obligatians, the Supplier shall be entitled to recover the Products deltivered under retention of title or to have such
recovered. The Buyer shall cooperate accordingly. The Buyer shali bear the costs of recovery, without prejudice to the
Supplier’s right 1o further damages,

9. Warranty

The Supplier warrants that all Products shalt be free from defects in material and workmanship under narmat use for a
period of ane year from delivery to the Buyer save that the Supplier does noi warrant that operation of the Software
(defined in Section 11} will be uninterrupted or error free or that all program esrors will be corrected. The Buyer shalf
be respansible for determining that the Product is suitable for the Buyer’s use and that such use complies with any
applicable faw. This warranty does not include any consumables such as filaments, lamps, fuses or other parts, which
fail as a result of normal usage,

The Supplier warrants that it shall perform the Services substantislly in accordance with the Proposul and with
reasonable skill and care.

In the event of any warranty claim, provided that the Buyer nasifies the Supplies in writing of any climed defect in
the Product immediately upon discovery and any such Product is returned at the Buyer's risk ta the Supplier,
wansporiation charpes prepaid, within one year from date of delivery and upon examination the Supplier determines to
its satisfaction, afier o reasonable period to inspect such Producis, that such Product is defective in material or
warkmanship, the Supplier shall, at its option, repair or replace the Products, shipment 1o the Buyer prepaid.

The Supplier shall have 2 reasonable time 1o make the repairs or 10 replace the Product. Any repair or replacement of
Products shall not extend the period of warranty. The warranty period is limited 1o » period of one year, without
regard to whether any claimed defects were discovernble or latent an delivery.

Services which do not conform with the warranty under this Section and which are notified 10 the Suppiier within 10
days of the Buyer becoming aware of the same, and in any event no jater than 2 months after the date on which the
Services were performed, shall, if the Supplicr agrees they were ron-conforming, be reperformed os soon as
reasanably practicable after the Supplier's receipt of notice of the non-conforming Services.

Ifthe Supplier finds that it should not be required 1o reperform the Services, or 1o replace or repair the Products or that
such reperforming of the Services, or replacement or repair of the Producis is impossible, the Supplier shall credit the
price or fees received regarding the respective Services or Products to the Buyer.

The Supplier shall not be liable for the breach of the warranty in respect of Products supptied if: (i} the Buyer makes
further use of such Products after giving the notice required in this Section; (ii) the defect arises from the Buyer's own
fault; (iii) the defect arises from any drawing, design or specification supplied by the Buyer or from other materials or
other property supplied by the Buyer or from any parts or ncms that have not been cumplelely manufactured by the
Supph:r (iv) the defect arises other than out of fuding without limi cir of necident,
misuse, unforeseeable use, neglect, alteration, impropes installation, improper adjustment. improper repair, or
improper testing; {v) the defect arises out of the use of the Products in conjunction with products or materials nat
reasonably contemplated by the Supplier; {vi) the defect results from the Buyer's unsuthorised addition to or
modification of, or faiture 1o comply with the Supplier's written instructions relating to, the Products or Sesvices; and
{vii) the defect arises out of any breach by the Buyer of i1s obligations 1o provide information to the Supplier under the
Contract.

If the Buyer fils to pay when due any portion of any payment due from the Buyer to the Supplier under a Contract or
otherwise, all warranties and remedies granted under this Section may, mt the Supplier's option, be terminated, The
foregoing warranties are exclusive and form the Supplier’s entire obligation in regard to the canformation of the Products
and are in lieu of all other warranties, terms and conditions, to the extent permitied by law, including without limitation
warranties of quality or fitness for o particular purpose. The Supplier's sole and exclusive liability, and the Buyer's sole and
exclusive remedy, for breach of the warranties in this Section shalf be as set forth in this Section.

10. Liability

Supplies’s liability on the basis of an improper performance of any obligation or on the basis of wrongful act or tort is
limited 10 the obfigations set out in Section 9

The Supplier shalf not be linble for consequential dumage. including but not limited 1o luss of profit, loss of income, loss of
use, Joss of business, loss of revenue, loss of goodwill, or damage resulting Gom late delivery, damage resulting trom
incorect or improper use of the Products and’or Services by the Buyer, nar for damage resulting from any incorrect and/or
incomplete information supplied by the Buyer.

Without prejudice ta the Supplier’s obligations under the warranty «s set forth in Section 9, Supplier's other liability shall be
limited to the amount received for the Products and/or Services that gave rise ta the relevant liability,

The liability limitations set forth in these Conditions shall no apply if the damage was caused intentionally by or due to
gross neglipence of the Supplier’s executive management.

Any claim for damages or for the repair or replacement of the Products and/or for the delivery of missing pars, or for
defective Services, on whatever basis, as well as any ripht to dissolve the Contract, shal] lapse if the defect or the damage is
reported too fate or one year after the delivery of the Products or performance of the Services, whichever oceurs first, unless
2 different time period has been agreed upon.

11. Software

The Supplier shall ot all times have and rerain title and full ownership of alf software, firmware, programming routines, and
documentation relating ta such software supplied by the Supplier for use with the Products, and of all copies made by the
Buyer {collectively “Software™) and grants the Buyer a non-exclusive and non-tansferable licence to use such Software
solely for use with the Products.

12 Inteliectual Property Rights

Notwithstanding delivery of and the passing of title in any Products and subject 10 Section 11 and this Section, nothing in
these Canditions or any Contract shall have the effect of pranting or wransferring 1o, or vesting in, the Buyer any inteltectual
property rights in or 1o any Products and‘or Services.

Buyer acknowledpes and agrees that afl property, copyvight and other intellectual property rights in any work or
tangible deliverable item arising from or created, praduced or developed by the Supplier under or in the course of
provision of any Services (the “Works™), wherever in the world enforceshle, mcludmg without Hmitations all right
title and interest in and to the Services and all d . drawings, i articles, sketches, drawings.
Teports, inveations, improvements, modificatians, discoveries. fools, scripts and other items relating therein shali
immediately upon creation or performance vest in and shall be and remain the sole and exclusive praperty of the
Supplier and the Buyer shall acquire no right, title or interest in or te the same excepl as expressly stated in these
Conditions.

The Supplier grants to the Buyer a non-exclusive. non-iransferable licence to use such of the Works as sre necessary, and ta
the extent necessary, for the Buyer to obizin and utilise the intended benefit of the Services.

If any clnim is made against the Buyer that the Products or Services infringe the patent, copyright or other rights subsisting
in the Netherlands of any third party, the Supplier shall indemnify the Buyer against all losses, damages, costs and expenses
awarded egainst, or incurred by, the Buyer in connection with the claim or paid, or agreesd 1o be pmd by the Buvcr in
settlement of the claim provided that: (i) the Supplier is given full control of any p ings or in

with any such claim; (if) the Buyer shall give the Supplier all reasonable assistance for the purposes of any such proceedings or
fegatiations; (iif) except pursuant to 2 final award, the Buyer shall not pay or nccept any such claim, or compromise any such
proceedings withou the consent of the Supplier; (iv) the Buyer shall do nothing which would or might vitiate any insurance
policy or cover which the Buyer may have in relation to such infringement and shall use its best endeavours to recover any
sums due there under und this indemnity shall not spply to the extent that the Buyer recovers any sums under any such policy or
cover; (v) the Supplier shall be entitled to the benefit of, and the Buyer shall accordingly nccount ta the Supphier for, alf
damages and costs (if any) awarded in favour of the Buyer which are paysble by, or agreed with the consent of the Buyer
{which censent shall not be unreasonnbly withheld) to be paid by, any other pany in respect of any such claim; and (vi) withou
prejuddice ta any duty of the Buyer, the Supplier shall be entitled 10 require the Buyer 1o ke such steps as the Supplier may
reasonably require to mitigate or reduce any such foss, damages, costs or expenses for which the Supplier is Hable 10 indemnify
the Buyer under this Section, which sieps may include {at the Supplier's option) accepting from the Supplier non-infringing.
modified or replocement Products or Services.

The Supplier shall have no obligation or liability under this Section insofor as the infringement arises from: (i) any additions
ar modifications made 1o the Products and/or Services in question, otherwise than by the Supplier or with its prior written
consent; {if) any information provided by the Buyer to the Supplier including without fimitation any specification; (iii}
performance by the Suppher of any work requntd W any Producss, ar performance of any Services, in complinace wnh lhe
Buyer's i fon; (iv) o with or an addition to equip not d or d

by the Supplier; ar (v) the use of Preducts beyond that scope established by the Supplier or approved in writing by llle
Suppier,

Without prejudice to Section 10, this Section states the entire liability of the Supplier and the exclusive remedy of the
Buyer with respect to any alleged infringement of intellectunl property rights belonging 10 o third party arising out of
or in connection with the perfarmance of any Contract. This Section shall be subject to the limits of liability in Section
10

13. Foree majeure

The Supplier shall not be linble for any damage incurred by the Buyer in the event of impraper performance if this is
due to the occurrence of events, which cannot be anributed to the Supplier on the basis of either the Supplier's fault,
or by virtue of law, apreement or genemally prevailing opinion (“force majeure™). If the period during which the
Supplier cannot fulfil its obligations exceeds or will exceed two manths, either party shall be entitled 10 terminate the
Contract without judicial intervention and without any obligation 1o pay damages to the other party. If the Supplier
has performed part of its obligations when the situation of force majeure arises or if it can only perform part of its
abligations, it shall be entitied to separately invoice the Buyer for the partial performance and the Buyer shall be
obliged to pay such o invoice as if it concerned n separate agreement. Within the meaning of this Section, force
majeure shall include strikes, export regulations or export prohibitions, lack of raw materials, delays in deliveries by
suppliers and transportation problems, war, civil war, insurection, fives, floods, fabour disputes, epidemics,
governmental regulations and/or similar acts, freight embarpoes, non-availability of any required permits, licenses
and/or authorisations, defaults or force majeure of suppliers or subcontractors, or any other causes falling beyond the
reasonable contral of the Supplier. These circumstances shall constitute force majeure for both the Supplier and its
suppliers,

14, Confidential Information

Ench party undertakes ta keep confidentinf, not use for its own purposes and not without the prior written consent of
the other party disclose 10 any third party, any information of a confidentinl nature belonging or relating ta the other
party which may become known to it unless such information is or becomes public knowledge (other than by breach
of this Section) or is required to be disclosed by order of 3 competent authority.

15. C: i ing and Terminati

Orders for Products accepted by the Supplier may be cancelled or rescheduled by the Buyer only with the written consent of
the Supplier (which consent the Supplier muy withhald for any reason) and the Buyer shall indemnify the Supplier against
the cost of all fabour and materials used in connection with the order so cancelled or varied and against sl foss, damage cost,
charges and expenses suffered or incurved by the Supplier as a result of that canceltation or variation.

Contracts for Services shall commence on the commencement date identified in the relevant Proposal and, subject 1o earlier
tersnination in accordance with this Section, shall continue in force for the initial ferm as prescribed in such Proposat and
thereafier for any renewal perind (if any) set out in the Proposal and thereafter without limit of period unless or until
terminated by eithier party in accordance with this Section.

Without prejudice to this Section, either party may terminate o Contract for Services by giving ninety days (90) written
notice to the other party.

Either party may terminate a Contract for Services immediately at any time by writien notice 1o the ather party if the other
party commits a material breach of the Contract for Services which is incapable of remedy or which it fails 10 remedy within
thirty dys (30) of receiving written notice requiring it to be remedied.

Upan termination or expiry of any Contract (ur Smlcas. each party shall, except ta the extent permitied or required to
exercise of perfarm its i rights, ar der, return to the other party all propesty of the other party
then in its possession, custody or control and shall not retain any copies of the same.

Termination of any Contract in accordance with these Conditions shall not affect the ccrued rights or linbilities of the
parties at the date of termination.

16. Suspension and dissolution

Without prejudice to the Supplier’s rights under these Conditions or under the Iaw, the Supplier shall ot any rote be
entitled to suspend (further) performance or to dissolve nny Contract, in whale or in pary, if (i) any goods of the Buyer
become subject to attachment, (i) the Buyer is granted a suspension of payments or is declared bankrupt, (iii) any
permits or licences are withdrawn required for the performance of any Contract, (iv) the Buyer fails 10 fulfi! one or
more of it obligations ensuing from any Contract, {v) the Suppliers has sound reasons 1o believe that the Buyer is or
will be unable to fulfil its obligations under any Contracy, or (vi) the Buyer ceases its business or if a change occurs in
the control of that business. Any right of the Buyer to suspend performance is hereby excluded.

17. Applicable law

All offers and any Contract shull be governed by the laws of the Netherlands, The United Nations Convention on
Contracts for the International Sale of Goods is explicitly excluded. Claims or disputes arising out of or in connection
with these Conditions or any Contact shall be referred to the exchusive jurisdiction of the courts of the Netherlands,
This clause shall not preclude the Supplier from its right to file the dispute with any ather competent court.

18. Miscellancous

Failure by the Supplier to exercise or enforce any rights hereunder shall not be deemed to be a waiver of any such right nor

operate 5o 85 10 bear the exercise or enforcement thereof any time or times thereafler,

If any provision or part of a provision of these Conditions is or is held by any rourt of competent jurisdiction 1o be
or invalid, such ility or invatidity shall not affect the enforceability of any other provision.

The Buyer may not assign, transfer or otherwise dispose of all or any of its rights or delegate any of its obligations

there under, in whole or in part, without the prior written consent of the Supplier.

Variation to any Contract must be in writing and signed by the authorised representatives of the parties.

All notices given under these Canditions shall be sent 1o the address of the other party set forth in the quotation o to

such other address as such party may designate fam time 10 time by such notice, Notice shal] be regarded as properly

given if sent in writing and shall be deemed 10 have been served on delivery if sent by hand, 2 days after despatched if

sent by post, and on confirmation of transmission, if sent by facsimile.
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