Purchase Contract
1. PARTIES

Vysoka skola chemicko-technologicka v Praze (University of Chemistry and Technology Prague)
with the registered office at: Technicka 5, Prague 6 — Dejvice, post code 160 00, Czech Republic
represented by: xxxxx, rector

IN: 60461373

TIN: CZ60461373

Bank: xxxxx; account number: xxxxx

(hereinafter “Purchaser”)

and

PhenoKey B.V.

with the registered office at Vreeburghlaan 2, 2691AC, ‘s-Gravenzande , The Netherlands
incorporated in the Commercial Register kept by the The Hague Court in The Netherlands
represented by xxxxx , Director

ID: Chamber of Commerce: 64927105

TIN: NL855906662B01

Bank: xxxxx (swift:xxxxx) account number kept with tax administrator: IBAN: xxxxx
(hereinafter “Seller”)

The Purchaser and the Seller hereinafter collectively as “Parties” or individually as “Party”)

conclude this Purchase Contract (hereinafter “Contract”) on this day, month and year



2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

3.2.

(i)

RECITALS

The Seller acknowledges that the Purchaser considers Seller’s participation in a public contract
and the fact it has fulfilled qualification requirements as a confirmation that, the Seller is able to
act with knowledge and care within the performance of this Contract, which is associated with its
occupation or profession. Should the Seller fail to act with professional care, it shall bear the
resulting consequences. The Seller may not abuse its professional quality, nor its economic
position to create or exploit the dependance of the weaker party and to achieve a clear and
unjustified imbalance between mutual rights and obligations of the Parties.

The Seller acknowledges that the Purchaser is not an entrepreneur in relation to this Contract
and that the subject-matter hereof is not part of Purchaser’s business activity.

The Seller has been awarded a contract within the procurement procedure announced by the
Purchaser under Act No. 134/2016 Coll., on Public procurement, for a public contract named
“INMODOS_Benchtop microtomograph” (hereinafter “Procurement Procedure”).

The following documents also serve as basic materials for delivery of the subject-matter of the
performance hereunder:

Conditions for participation in the Procurement Procedure;

Technical Specification of Performance according to the Procurement documentation and
Seller’s tender which is attached as Annex No. 1 hereto (hereinafter “Technical Specification of
Performance”) and is an integral part hereof;

The Seller’s tender submitted within the Procurement Procedure providing technical information
on the subject-matter of performance (hereinafter “Tender”).

The Seller declares it meets all the professional prerequisites necessary for the delivery of the
subject-matter of performance under the Contract, is entitled to execute / deliver the
performance and there are no impediments on the Seller’s part preventing it from delivering the
subject-matter of this Contract to the Purchaser.

The Parties declare they shall maintain in confidentiality all facts learned in connection with this
Contract and its performance, the disclosure of which could result in harm incurred by the
Parties. This provision is without prejudice to the Purchaser’s obligations arising from legal

regulations.
The Seller acknowledges that the subject-matter of performance hereunder is a part of
“Infrastruktura pro moderni doktorské studium na VSCHT” project — reg. No.:

CZ.02.1.01/0.0/0.0/16_017/0002654 co-financed from the resources of the EU within within
Research, development and education Operational Programme.

Subject-Matter of Contract

The subject-matter hereof is the Seller’s obligation to deliver and transfer the ownership right to
the device specified in the Technical Specification of Performance, attached as Annex No. 1
hereto, to the Purchaser.

(the device mentioned in paragraph 3.1 hereinafter as “device” or “goods”).

Within the performance the Seller shall also:

transport the device according to DAP Prague, Incoterms 2010,



3.3.

3.4.

3.5.

5.2.

5.3.

5.4.

(i) process and hand over instructions and manuals to the Purchaser for the operation and
maintenance of devices in the Czech or English language, electronically or in printed form,

(iii) submit a declaration of conformity of the delivered device with the approved standards,

(iv) grant authorization to exercise the right to use software (license) where it is necessary for the
proper use of the subject-matter of performance, or if the Seller requires so under this Contract,

(v) prepare a list of items delivered for inspection purposes.

(The device under paragraph 3.1 and the performance under paragraph 3.2 of this Article hereof
hereinafter also as “delivery”).

The Purchaser undertakes to take over the duly and timely delivered device, and to pay the
Seller the purchase price specified in Article 5 of this Contract for them.

In the event that proper performance and operation of the device requires further deliveries and
works not expressly listed herein in order to meet the Purchaser’s requirements arising from this
Contract including its Annexes, the Seller agrees and commits to secure or make these deliveries
and secure or perform the required works at its expense and include them in the performance
without adjusting the purchase price hereunder.

Under the conditions set out in this Contract, the Seller undertakes to deliver the device to the
Purchaser at its own expense and responsibility DAP Prague, Incoterms 2010 specified in
paragraphs 3.1 and 3.2 of this Article hereof. The Seller shall ensure that the device comply with
this Contract, including the Annexes, Tender, applicable legal, technical and quality standards,
and that the device has a CE certification.

Ownership Right

Ownership right passes to the Purchaser upon delivery of the device. The risk of damage to the
device passes onto the Purchaser according to the agreed Incoterm.

Purchase Price and Terms of Payment

The purchase price for the subject-matter of the Contract referred to in Article 3 paragraph 3.1.
and 3.2. was determined on the basis of the Tender as a maximum and not-to-exceed price, in
the amount of net EUR € 142.713.- without VAT (hereinafter referred to as the “purchase
price”), plus 21% VAT, if applicable, in the amount of EUR 0.-(VAT not applicable) i.e. a total of
EUR 142.713.-incl. VAT.

The purchase price includes all costs associated with the performance of the subject-matter of
this Contract, including the cost of insurance of the device until its delivery according to the
agreed Incoterm. The purchase price is not affected by price developments and exchange rate
changes.

The purchase price is the highest permissible price for the subject-matter of performance. The
purchase price may be changed only by a written amendment hereto, and solely when:

VAT rate changes after the conclusion of the Contract and before the handover and takeover
date (only change of VAT is permitted).

The Purchaser commits to pay the purchase price to the Seller as follows:



5.5.

5.6.
5.7.

5.8.

50 % of the purchase price shall be paid based on the invoice issued following the
effectivity date of the Contract;

25 % of the purchase price shall be paid based on the invoice issued after
delivery of the delivery to the Purchaser;

25 % of the purchase price shall be paid based on the invoice issued after
acceptance of the delivery by the Purchaser.

The maturity period of invoices, except for the pro forma invoice, shall always be 30 days
from the date of delivery thereof to the Purchaser. The charged amount is deemed paid
when the relevant sum is sent to the Seller’s account. Tax documents - invoices issued by
the Seller under this Contract shall, in accordance with the relevant legal regulations of
the Czech Republic, contain in particular the following data:

(i) company/business name and registered office of the Purchaser
(ii) tax identification number of the Purchaser

(iii) company/business name and registered office of the Seller

(iv)  taxidentification number of the Seller

(v) tax document registration number

(vi) scope and subject-matter of performance,

(vii)  date of issue of tax document,

(viii)  date of taxable supply or date of receipt of payment, whichever is earlier, if these dates
do not correspond with the date of issue of tax document

(ix) project number (CZ.02.1.01/0.0/0.0/16_017/0002654),
(x) price of performance.

If the tax document - invoice is not issued in accordance with the terms of payment set out in
the Contract or fails to meet the required legal requirements or is not delivered to the Purchaser
by the deadline specified above, the Purchaser is entitled to return the tax document - invoice to
the Seller as incomplete, or incorrectly issued, to correct it or issue a new tax document - invoice
within 5 working days from the date of its delivery to the Purchaser. In such a case, the
Purchaser is not in delay with the payment of the purchase price or a part thereof and the Seller
shall issue a corrected invoice with a new, identical maturity period, beginning on the day of
delivery of the corrected or newly issued tax document - invoice to the Purchaser.
Purchaser’s invoicing data are listed in Article 1 hereof.
The Seller is obliged to send the electronic version of the invoice to the Purchaser to email
xxxxx@xxxxx in pdf. format and subsequently send the original of the invoice to the Purchaser’s
address provided in Article 1 hereof.
If applicable, the Seller declares it specified its bank account in Article 1, which is published in the
Register of Payers. This provision shall not apply to persons who are not obliged to submit an
application for registration under the VAT Act.

Performance Dates



6.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

The Seller undertakes to duly produce, procure, deliver, to the Purchaser within 6 months from
the date the Contract enters into effect.

Place of Performance

University of Chemistry and Technology, Prague is the place of performance (hereinafter “place
of performance”).

Further Terms of Delivery

When making the delivery, the Seller proceeds independently, but undertakes to respect the
Purchaser’s instructions regarding the implementation of the subject-matter of performance
hereunder.

The Seller is obliged to notify the Purchaser without undue delay if items taken over from the
Purchaser or the instructions given to the Seller by the Purchaser concerning the delivery are
unsuitable, if the Seller was able to detect such unsuitability when exercising professional care.
Unless otherwise stipulated in the Contract, the Seller is obliged to provide all items necessary for
the performance under this Contract.

The Seller is obliged to deliver completely new, fully functional goods (including any SW) to the
Purchaser, in quality and technical design corresponding to valid European Union regulations and
corresponding requirements set by German and EU legislation, applicable to the goods.

The Seller declares that the goods delivered by virtue of this Contract fully comply with the
conditions set out in the procurement documents used in the procurement procedure where
Seller’s tender was selected as the most suitable.

The Seller undertakes to ensure that the goods shall not be encumbered by any third-party rights,
in particular no pre-emption right, pledge or right of lease, as of the moment the ownership right
to the goods is transferred.

With regard to the Purchaser’s obligations arising in particular from Act No. 134/2016 Coll., on
public procurement, the Seller agrees to the publication of all information concerning the
contractual relationship established between the Seller and the Purchaser herein, in particular the
content of this Contract.

If applicable, the Seller declares that no execution proceedings have been instituted against the
Seller, it has no overdue debts, which may be collected within execution under Act No. 120/2001
Coll., on court executors and execution (rules of execution) and on amending other acts, as
amended. Further, the Seller declares no petition for judicial enforcement of a decision has been
filed and it has no overdue debts, which may be collected within enforcement of a decision under
Act No. 99/1963 Coll., the civil procedure code, as amended, Act No. 500/2004 Coll., the code of
administrative procedure, as amended, or under Act No. 280/2009 Coll., tax code, as amended.

Warranty and Claims from Defective Delivery

The warranty period for delivery is 12 months covering the entire delivery, X-ray parts included.



9.2.
9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

9.11.

9.12.

The warranty period begins with the delivery of the device (DAP Prague, Incoterms 2010).

The Purchaser shall request the removal of a defect of the delivery from the Seller without undue
delay after its discovery, but no later than the last day of the warranty period, unless expressly
stated elsewhere in this Contract, by a written notice to the Seller’s responsible technical
representative specified in this Contract. A complaint sent by the Purchaser on the last day of the
warranty period is deemed to have been lodged in time.

in a written warranty claim, the Purchaser shall describe a defect and method required for
removal.

The Purchaser is entitled to withdraw from the Contract if the delivery of defective goods
materially violates the Contract. Noncompliance of the delivery (or part thereof) with minimum
parameters required by the Purchaser and specified in the Seller’'s Tender in the Technical
Specification of Performance and in this Contract shall always be deemed a material breach of the
Contract.

The Seller commits to remove claimed defects free of charge.

The Seller undertakes to initiate procedures for removing defects within 5 working days from the
date of receipt of a claim from the Purchaser, and subsequently and without undue delay inspect
the claim, diagnose the defect, notify the Purchaser whether the complaint is acknowledged and
inform the Purchaser in writing if a specialized spare part is needed to remove the defect.

The Seller is obliged to remove the defect within 60 working days after the expiration of the
period specified in the previous paragraph in the place of performance if replacement parts are
available in time. In case that the defect cannot be removed within 60 working days, Seller will
provide to Purchaser for the period the device under this contract cannot be used, a rental
equipment free of charge similar to the device.

Whether or not the Seller acknowledges the claimed defect, it is obliged to remove it within the
deadlines specified in paragraph 9.8 of this Article of the Contract, unless the Parties subsequently
agree otherwise. In such a case, the Seller is entitled to demand from the Purchaser the payment
of costs incurred. If the Seller rejects a claimed defect, the claim may be assessed by an expert’s
report, which shall be ordered by the Purchaser. If a claim is deemed justified by an expert, the
Seller shall also bear the costs of such expert report. If the Purchaser provably claimed the defect
without justification, it shall be obliged to reimburse the Seller for the costs expediently and
demonstrably incurred in its removal.

The Parties shall draw up a defect removal report, wherein they shall confirm the removal of the
defect. The warranty period is extended by the time elapsed from the date of the claim until
removal of the defect.

if the Seller fails to remove the defect within the deadlines specified in paragraph 9.8 of this
Article, or within the period agreed by the Parties, or if the Seller refuses to remove the defects,
the Purchaser is entitled to have the defect removed at its own expense and the Seller is obliged
to reimburse the Purchaser for such costs incurred, within 10 days after the Purchaser’s request or
to demand the replacement of the device by a non-defective device, in case that the defect
deprives the Purchaser from the benefit of this contract. However, this right of the Purchaser shall
not release the Seller from liability for defects and the warranty shall have the agreed scope.

The warranty shall not cover defects caused by improper handling, incorrect or inappropriate
maintenance, non-compliance with manufacturer’s regulations for operation and maintenance of
the device, which the Purchaser took over from the Seller upon delivery or which were notified by



10.
10.1.

10.2.

10.3.

10.4.

11.
11.1.

11.2.

11.3.

12.
121

12.2

12.3

the Seller to the Purchaser in writing. The warranty shall also not cover defects caused by gross
negligence or willful misconduct and wear and tear parts.

Contractual Penalties

In the event the Seller fails to observe the deadline for delivery specified in Article 6 paragraph 6.1
of this Contract due to its negligence or willful misconduct, the Purchaser is entitled to charge the
Seller, after a grace period of two weeks, a contractual penalty of 0.1% of the purchase price for
each commenced day of delay, maximally up to 2,5 % of the purchase price.

If the Purchaser fails to pay the purchase price within the deadlines specified in this Contract, it
shall pay the Seller statutory default interest, unless the Purchaser proves that the default in
payment of the purchase price was caused by delayed release of funds by the subsidy provider.
The obliged party shall pay the penalties to the entitled party at the latest within 15 calendar days
after receipt of the relevant account of the other Party.

The Purchaser’s claim for damages shall always be maintained, however, it shall not be applicable
vis-a-vis third parties.

Termination

This Contract may be terminated by its fulfillment, by agreement of the Parties or withdrawal from
the Contract due to reasons stipulated by laws or herein.

The Purchaser is further entitled to withdraw from the Contract without any sanctions if any of the
below circumstances occurs:

(i) the Seller materially breaches its obligations hereunder,

(ii) insolvency proceedings are held over Seller’s assets,

(iii) if conditions laid down in Section 223 (2) of Act No. 134/2016, on public procurement,
are met.

The Seller is entitled to withdraw from the Contract in the event of a material breach of the
Contract by the Purchaser. Purchaser’s failure to pay the Price of Performance within the deadline
specified in this Contract, despite being notified of this breach by the Seller in writing and provided

with a sufficient additional period for remedy shall be considered a material breach of the
Contract.

LIMITATION OF LIABILITY

Nothing in this Agreement shall exclude or limit the liability of either Party in respect of the
following (i) death or personal injury arising out of a negligence, (ii) fraud or (iii) willful
misconduct.

Except as otherwise set out in Clause 12.1 and notwithstanding anything to the contrary herein,
Seller’s overall financial liability shall be limited to and not exceed 100 % (one hundred percent)
of the purchase price hereunder irrespective of whether such liability, but for its exclusion,
would be based on contract, tort (including negligence) or any other legal theory.

Except as otherwise set out in Clause 12.1 and notwithstanding anything to the contrary herein,
Seller or Purchaser shall not be or become liable towards the other Party for any use of any

7



13.
131

13.2

133

134

13.5

14.

works and/ or equipment hereunder, loss of profits, loss of any contract, loss of production, loss
of product, loss of business opportunities or for any indirect, special, incidental, exemplary,
punitive or consequential loss or damage suffered by the other Party irrespective of whether
such liability, but for its exclusion, would be based on contract, tort (including negligence) or any
other legal theory.

FORCE MAJEURE

If either Party is prevented from, or delayed in performing any obligation under this Agreement
by any event of Force Majeure, this Party shall not be considered in default or breach of this
Agreement and no remedy shall be available to the other Party, unless otherwise provided for in
this Agreement. The time for performance of that obligation shall be extended accordingly.
However, Force Majeure shall not be applied for payment obligations under this Agreement.

Force Majeure” means any event beyond the reasonable control of a Party, including but not
limited to (i) war (whether declared or not), armed conflict or serious threat of same (including
but not limited to hostile attack, blockade, military embargo), hostilities, invasion, act of foreign
enemy, extensive, military mobilization; (ii) civil war, riot rebellion and revolution, military or
usurped power, insurrection, civil commotion or disorder, mob violence; (iii) act of terrorism,
sabotage or piracy; (iv) act of authority whether lawful or unlawful, compliance with any law or
governmental order, rule, regulation or direction; (v) act of god, plague, epidemic, pandemic
(including but not limited to limited operational capacity, in particular with regard to production
and administration, travel restrictions, limited travel opportunities and shipping difficulties),
natural disaster, such as, but not limited to violent storm, cyclone, hurricane, earthquake, flood,
tsunami; (vi) explosion, fire, destruction of machines, equipment, factories or any kind of
installation, prolonged break-down of transport, telecommunication or electric current; or (vii)
general labour disturbance, such as but not limited to boycott, strike and lock out; and (viii) any
similar event, whether or not similar to the causes specified above and regardless of whether the
cause effects the Party hereunder or its sub-suppliers or sub-contractors. Force Majeure shall
also include any Force Majeure events, even, if these could reasonably have been expected due
to political or other developments or reasons at the effective date of the Agreement and even if
the Force Majeure event has already occurred at the effective date of the Agreement.

The Party affected by Force Majeure shall without undue delay inform the other Party of the
existence of Force Majeure, the expected duration and the estimated effect on the ability to
perform the obligations under this Agreement.

If Force Majeure has lasted more than 90 (ninety) days and the failure to perform the prevented
or delayed obligation would constitute a material breach of this Agreement in the absence of
such Force Majeure, then either Party may terminate this Agreement by written notice to the
other Party.

If Force Majeure prevent Seller and/ or the Purchaser from fulfilling of its obligations, Purchaser
shall compensate Seller for expenses incurred in securing, protecting and storing the Equipment.

Representatives of Parties, Notices



14.1.

14.2.

14.3.

15.
15.1.

15.2.

The Seller has appointed the following responsible representative for communication with the
Purchaser in connection with the subject-matter of performance hereunder:

In technical matters:

xxxxx E-mail: xxxxx, phone: xxxxx

In contractual matters:

xxxxx E-mail: xxxxx, phone: xxxxx

The Purchaser has appointed the following representatives responsible for communication with
the Seller in connection with the subject-matter of performance hereunder:

In technical matters: XXXXX

E-mail: xxxxx, phone: xxxxx
XXXXX

E-mail: xxxxx, phone: xxxxx

In contractual matters: XXXXX, rector

E-mail: xxxxx, phone: xxxxx

Unless otherwise agreed herein, all notices that are to be given or may be given between the
Parties hereunder shall be made in writing and delivered to the other Party by an authorized
courier service, in person (with written confirmation of receipt) or by registered mail sent using a
postal service provider; such notification shall be deemed to have been delivered on the third
business day after dispatch, unless it was sent to a foreign address, whereby it shall be deemed
delivered on the fifteenth business day after dispatch. In the event of a warranty claim, a written
notice may also be sent via e-mail.

Governing Law

This Contract and all legal relations arising from it are governed by the laws of Austria without
giving effect to the principles of conflict of laws thereof. The application of the UN Convention on
contract for the international sales of goods (CISG) shall be expressly excluded.

All disputes arising from this Contract or from legal relations related to it shall be resolved by the
Parties through negotiations. If it is not possible to settle a dispute by negotiation within 60 days,
all disputes arising out of or in connection with the present contract shall be finally settled under
the Rules of Arbitration of the international Chamber of Commerce by one arbitrator appointed
in accordance with the said Rules. Place of arbitration shall be Vienna, Austria. The language of
arbitration shall be English.



16.

16.1.

16.2.

16.3.

16.4.

16.5.

17.

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Intellectual Property Rights

This Article applies only if the supplied goods include software necessary for the proper use of
the goods, or if the Purchaser required delivery of software within the specification of the
subject-matter of performance.

The Parties declare they have agreed that the Seller’s fee for the provision of a software license
is already included in the price of the goods.

The Seller declares that licenses granted to the Purchaser shall not infringe intellectual property
rights of third parties and that it is entitled to transfer the license to the Purchaser. If the Seller
fails to comply with this provision, it shall pay all claims of third parties due to infringement of
intellectual property rights of third parties and compensation for damage incurred by the
Purchaser.

By virtue of this Contract, the Seller grants the Purchaser a user license for a software part of the
subject-matter of performance, listed in Annex No. 1 hereto as a non-exclusive, non-transferable
and perpetual right to use this part of the subject-matter of performance.

The Seller declares that it is the copyright holder of the SW and has not previously granted an
exclusive license to SW to a third party (unless such licensee has given written approval of this
Contract), or it at least has a right to the SW permitting it to provide a license to the Purchaser in
the scope under this Contract.

Final Provisions

This Contract, including the Annexes, constitutes a complete and comprehensive agreement
between the Purchaser and the Seller.

The Parties have agreed that the Seller is not entitled to set off its receivable, nor a receivable of
its garnishee, from the Purchaser against the Purchaser’s receivable from the Seller.

The Seller is not entitled to assign a receivable arising from this Contract or in connection with it
to a third party. The Seller is not entitled to assign the rights and obligations under this Contract
or any part thereof to a third party.

The Seller undertakes to maintain liability insurance for damage caused in connection with the
performance of business activities for the entire term of this Contract, with a limit of indemnity
at least in the amount of the purchase price for the subject-matter of this Contract.

If any provision of this Contract later becomes or is found invalid, ineffective, apparent or
unenforceable, such a defective provision shall not render the Contract invalid, ineffective,
apparent or unenforceable as a whole. In such a case, the Parties undertake to further clarify
such defective provision without undue delay or to replace it upon mutual agreement with a new
provision which, in the scope permitted by legal regulations, corresponds to the largest possible
degree to the intent of the Parties manifested as of the moment this Contract was concluded.
The Purchaser is the obliged entity pursuant to Act No. 340/2015 Coll., on special conditions for
the effectiveness of certain contracts, on the publication of these contracts and on the register
of contracts, as amended (hereinafter the “Act on the Register of Contracts”). The Seller
acknowledges and expressly agrees to the publishing of the Contract in accordance with the Act
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17.7.

17.8.

17.9.

17.10.

17.11.

on the Register of Contracts. The Parties agree that the Contract shall be published in the
register of contracts in accordance with the Act on the Register of Contracts by the Purchaser.
This Contract shall enter into force on the day of its signing by the authorized persons of both
Parties and shall take effect on the day of publishing of the Contract in the register of contracts
pursuant to the Act on the Register of Contracts.

This Contract may be amended or supplemented only in the form of written numbered
amendments, including a specification of time and place of signature, signed by authorized
representatives of the Parties.

If a Party breaches an obligation under this Contract or if it is able to detect or should be aware
of such a breach, it shall notify the other Party which may incur damage without undue delay,
and warn it of the possible consequences; in such a case, the injured Party shall not be entitled
to compensation for damage which was avoidable in light of the notification.

Under the conditions stipulated by this Contract, the Seller undertakes, as a person obliged
pursuant to the provisions of Section 2 e) of Act No. 320/2001 Coll., on financial control in public
administration, as amended, to cooperate during financial control. The Seller shall ensure its
eventual subcontractors fulfill this obligation as well.

This Contract is drafted in English language. The following Annexes are an integral part hereof:

Annex No. 1: Technical Specification of Performance According to Award Criteria and Seller’s
Tender

In witness of their approval of the content of the Contract, the Parties attach their signatures
below.

In Prague dated In ‘s-Gravenzande, The Netherlands dated
For UCT Prague For: PhenoKey B.V.

Name: xxxxx Name: xxxxx

Position: rector Position: Director

Annex No. 1: Shall be added upon signature of the Contract

11



ﬁ;;;}iPhenoKey

Vysoka Skola chemicko-technologicka v Praze
Attn: xxxxx

Technickd 5 Vreeburghlaan 2

166 28 Praha 6 2691 AC 's-Gravenzande
Ceskd republika The Netherlands
XXXXX
XXXXX
) www.phenokey.com
Subject: Quotation CT portabie 160.90
Doc. Ref.: QU072.01.01B QUOTE CT PORTABLE 160.90.DOCX 64927105
NL855306662B01
Status: XXXXX ;
Author:

’s-Gravenzande, March 31, 2021

Dear xxxxx,

Thank very much for your request, and herewith we send you our quotation for the supply of a CT Portable 160.90 including
required IT hardware.

We confirm that we have read the Annex no 3: Minimal technical requirements, this proposal is in accordance with the
herein specified requirements.
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1 Objective of the client

Client requests the delivery of a mechanical and electrical assembled CT Portable 160.90. Assembly is performed according

2 Scope of delivery

@ 14
2.1.1 Environmental conditions
" The CT portable 160.90 is designed to operate using 230 Volts at 50 Hertz (fuse > 10A).
Temperature range -
o  Operation: 10°C-30°C
o Storage: 0°C-50°C
Humidity — Operating / Storage: 10 to 85 (no condensation)

®

2.1.2 Dimensions of the CT system
®  Footprint: 770 x 375 mm, Height: 550 mm

o0  Excluding external computer hardware
Weight: 170kg

2.1.3 Safety circuits (EN)

Fail-Safe interlock system based on a duplex circuit for door and light-signal surveillance.

2.1.4 Radiation Shielding

" The measuring room is constructed according to the supplied construction specifications as part of the Fraunhofer
designs.

Measuring room container contains sliding door for manual sample exchange

Door contains window to observe object during scanning

Leakage radiation does not exceed 500 nSv/h

2.1.5 Client interface points to radiation area

*  The unit is equipped with % female screw connections both on the outside as in the radiation area to allow dosing
of non-combustible, non-corrosive gas for drying or moisturising test substances.
A Plug/socket is added both on the outside and in the radiation area, for installation of third party thermocouples,
based on a 12 pole LEMO plug and socket (series 4B)

2.1.6 Condition

*  The unit will be mechanically and electrically assembled
The unit will be factory tested
Unit will be supplied with Fraunhofer Volex 10 software
*  Unit will be supplied with required IT Hardware

2.2.1 Microfocus X-ray Source
Operating Voltage Range: 20-90 keV

Maximum Beam Current: 0,160 mA @ 50 keV
Focal spot size: : 4-9 um

2.2.2 X-ray Detector

" Number of pixel 2304 x 1300
Active area 11,4 x 6,4 cm
Resolution 49,5 um
Direct-contact Gd202S scintillator

2.2.3 Manipulation System for the Specimen
Rotational stage (n x 360°)
Specimen elevation stage, travel range: 200 mm
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* Manual Object positioning for variable Magnification between approx. 1,3 and 12

2.3 CT portable 160.90: Software

2.3.1 Fraunhofer Volex 10: Measurement and Reconstruction Software
*  Standard 3DCT scan procedure for online and offline reconstruction of volume datasets. Easy to use interface
optimized for the Compact 160.90.

2.3.2 Measurable volume (3DCT)
*  Standard CT
o Low Resolution (Voxe! size 38 um): @ < 80 mm x H <55 mm
o High Resolution (Voxel size <3um): @< 5mmx H <3 mm
® Helical CT
o  Vertical increase of scannable volume upto a totalheight of 150mm.

2.3.3 Image acquisition and reconstruction
*  The reconstructed volume is provided shortly after the image acquisition is done.

2.3.4 Other algorithms

2.3.5 Custom development 4D functionality
*  Widget in GUI to parameterize measurements series for time resolved processes

o  User can select frequency / scan speed/ total length of experiment
=  Frequency: how often should sample be scanned during experiment duration
= Scan speed: duration of a single measurement

e i.e. number of projections and exposure time

= Experiment length: total duration of experiment

o No controls and/or communications are included for controlling and interfacing with the external

equipment.

= Optionally additional functionalities and interfaces can be discussed.

2.4 CT portable 160.90: IT Hardware

Minimal IT hardware specifications :

¢ HP Z4 G4 Workstation
o  Configuration exists of :
= Windows® 10 Professional 64
= Intel® Xeon® W2123 (3,6 GHz base frequency, up to 3,9 GHz with Intel® Turbo Boost-
technology, 8,25 MB cache, 4 cores)
= Intel® C422 Chipset
L] 64 GB DDR4-2666 ECC SDRAM
= HP Z Turbo Drive 256 GB PCle® SSD
= HP Z Turbo Drive 512 GB PCle® SSD
= 2x1GB Ethernet
= HP Radeon Pro WX 9100
e 15GH:z
° 16GB HBM2
e  6x miniDisplayPort 1.4

Phenokey reserves the right to deviate from below specifications but will ensure the configurations is at least comparable or
better.
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After the unit has been delivered to the final end-user a CT portable training engineer will perform a single 1 day training
and instruction. The training will be via MS-Teams.

The training consists of:

¢ Basicinstruction
. Train key-users in:

(¢]
(¢]
o
o

Operation of the unit

Working with the supplied software
Troubleshooting

Running reconstructions using the supplied software

" The key users should be able to be conversant in both talking and writing in English

The training will be scheduled when the following preconditions have been met:

’ Unit and peripherals should be unpacked and placed where it will be used
. Unit is connected to power

Unit is connected to the internet

& Remote connection to the unit has been tested and approved by PhenoKey
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3 Requirements provided by client

Client is expected to provide a contact person who will be responsible for all communication with PhenoKey project
manager for the complete duration of the project. This contact person has to be authorized to act and decide in name of
the client.

PhenoKey project manager will be the central point of contact for the client. Together relevant information and updates on
progress and timelines will be shared and discussed. Changes can be effectuated after mutual sign off by PhenoKey project
manager and clients contacts person.

The operating license for x-ray systems is to be provided by client, based on local/national regulations. Phenokey will
support the permission process but is not responsible for the receipt of the permission or for resulting delays. The end user
of the system must apply for a permission on his own and provide personnel.

Phenokey will supply the materials as per the Incoterms specified. The client will needs to provide the necessary space for
the unit to be installed or stored in a sheltered and safe location. Phenokey cannot be responsible for damaged, stolen or
missing materials after unloading

Ensure that all prerequisites required for safe lifting and handling of the unit are followed.

It is essential that during the on-site installation up to final acceptance the system can be accessed remotely by specialists
24/7, to allow remote installation and updates of the control software. PhenoKey cannot be responsible for delays caused
by lack of accessibility to the software. Incurred costs due to waiting time and delays will be invoiced separately.

For proper maintenance and service of the equipment we recommend having a permanent connection for the device. The
pc will only be reachable within client’s network if an ethernet connection with LAN access is provided.

. ppl

Client needs to ensure that a power supply according to our specifications is available. (230V, 50Hz, with ground)

. Fa

Client needs to ensure that sufficient storage space on external discs or network location is available for the data recorded
with the unit. There is only limited storage capacity on the hardware delivered with the machine.
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4 Shipping

Shipment of materials is carried out DAP, according to Incoterms 2010.

Destination is

Institute of Chemical Engineering, University of Chemistry and Technology

Prague

Technicka 1905/5
16000 Prague 6 - Dejvice
Czech Republic

Incoterms®2010

Any mode or medes of fransport Seller

EXW Ex Works Pﬂ
EXW (place of delives l 2 “l
hméensezmu P o)

Theseller must defiver Y i at
the buyer at the agreed point

Free Carrier

FCA  FCA(placeof delivery ( t:] @ l m
Ipcoterms® 2010 .

Carriage Paid to

CPT CPT (place of destination) P:l@-_b
locoteans® 2010
Camiage and Insurance Paid to

C l P CIP (place of destination) I i ( : l‘L"
laseterms® 2010

Delivered at Terminal

DAT  oxticmmiapzgie [ (@01 [

Delivered at Place
DAP 0P fplace of destination) u

Incotemns® 2010

Delivered Duty Paid

DDP DOP (platg gg:iglivaryj p""’ gg)b

Sea and inland water transport only  Seller

Free Alongside Ship e ] ;
FAS FAS (port o;sn:ignenl] hoi" h

Free on Board )
FOB FoB (porln ofshipment u fQY

Cost and Freight o=
inati TN,
CFR CFR oot o deinator) hL [L‘_"’]

Cost, Insurance and Freight

CIF CIF (port of gasgnalion) u 6‘

The seller must dellverthe goods to the carrier atthe
agreed point. atthe named place onthe agreed date
orwithin the agreed period

Thesellermustdeliver the goods by handing them
overto the carrier contracted
{Seiler contracts for carriage)}

The seller must defiver the goods by handing them
overto the carrier contracted
(Seller contracts for carriage and insurance)

The sefler mustunload the goodsand mustthen

deliver them by placing them atthe disposal ofthe
buyer at the named termina!

Theseller the goods by at
the disposalofthe buyer onthe arriving means of
{ransportready for unloading atthe named place of
gesunaton

Theseller iverthe goods by at
the disposal ofthe buyer on the arriving means of
transportready for { placeof
destination

Theseller mustdeliver the goods by placingthem

portofshipment

Thesellermust deliver the goods by placingthem on
board the vessel atthe loading pointat the named
portofshipment

Thesellermust deliverthe goods by placingthem on
boardthevessel
(Seller contracts for carriage}

Theseller iverthe goods by i on
bonrd the vessel
(Seller contracts for carriage and insurance)

This chart should not be used alone, hut e.g. together with the ICC |gcotem)s® 2010 Rule Boot
= delivery (the risk passed framthe seller ta the buyer at the delivery point)

Image 1: explanation Incoterms
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5 Warranty, service and maintenance

After final acceptance PhenoKey will provide a 12 month warranty on newly supplied materials that malfunction.
Malfunctioning caused by improper use of the system, normal wear and tear, or caused by components improperly
installed by third parties are not included in this guarantee.

Any and all costs for staff (Labor, travel, lodging and expenses) are not included in the guarantee. Travel and lodging costs
and other expenses are not included in the warranty and are for the account of client.

5.1.1 Limitations client interface points
The unit is equipped with provisions to inject gasses, and to add client supplied equipment for carrying out additional
measurements. Unintentional use of these connections, will void warranty.

Examples of misuse can for instance be, but is not limited to:

*  Gasses injected may not be corrosive or combustible. Also the relative humidity inside the scanning area may not
be above 80%, and condensation due to humid gasses is not allowed. Should any damage be conflicted either
directly or indirectly due to applied gasses, warranty will be void, and no responsibility can or will be taken by
Phenokey

*  The sensor/power connection can only be used for low voltage devices (up to 24V DC, 500mA). Any devices or
sensors places in the scanning area may under no circumstances hinder or block operation of the unit, or in other
ways damage the unit. Upon any damage or defects caused by such devices, warranty will be void, and no
responsibility can or will be taken by Phenokey

. mot

On business days, our service department can be reached between 09:00 and 17.00 hrs.

Please note: All times given are CET (Central European Time)
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6 Miscellaneous

]

All materials remain property of Contractor until the final payment has been affected unless stated otherwise in
the contract. Rest materials remain property of Contractor.

Client grants permission to film and photograph the project for advertising purposes after the commencement of
operations.

The design and calculations are based on information provided by the Client and on enclosed drawings; any
consequences of incomplete or incorrectinformation are at the cost of the Client.

It is not allowed to copy, use or show this offer, drawings and other data to third parties without the explicit
consent of Phenokey.

Client is responsible to check that Contractor’s goods, materials and installations comply with national/ regional/
local legislation and permits.

If before, during or after construction adjustments have to be made as a result of national/ regional/ local
legislation and permits, all costs are at expenses of the Client.

This agreement is governed by and shall be construed in accordance with the laws of the Netherlands.

The transfer of this document, technical details or prices to third parties is strictly prohibited, unless written authorization is
given by Phenokey.

Where fulfilment of contractual obligations of Contractor requires a permit due to national, European, United States or
international foreign trade law regulations, including an embargo (and/or other sanctions), contractual performance will be
subject to authorization by the competent authority; in case the authorization is not granted, there shall be no breach of

contract or contractual obligation on Contractors part. The same applies if fulfilment of the contract should be prohibited
due to the regulations cited.

Any damage compensation obligation due to delays or obstructions to performance in view of national, European, United
States or international foreign trade law regulations, including an embargo (and/or other sanctions) is expressly barred. The
same applies to other claims (such as repayment or guarantee claims, which are due to advance payment bonds, etc.).

If the Client is entitled under the contractual provisions in any specific case to award licenses to the research and
development results for use outside of Germany as well, the Client shall comply with any applicable German, European,
United States or international foreign trade law regulations, including an embargo (and/or other sanctions)."
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7 Pricing and conditions

s

Pricing for the described scope of work € 142.713,=

7.2 Conditions

Delivery time
Quote validity
Pricing

Payment milestones:

Payment terms:

Terms of delivery:

Excluded:

Total investment € 142.713,=

6 Months after receipt of Purchase Order and down payment
30 days after quotation date.
In EURO, excluding VAT

50% at receipt of order
25% before shipment
25% upon delivery at client location

Payment received by PhenoKey within 30 days after invoice-date, unless otherwise specified.

All our quotations, all orders placed with us and all contracts concluded with us are, unless
otherwise specified, subject to the METAALUNIE CONDITIONS. These conditions are
attached and filed with the registry of the District Court of Rotterdam.

Changes to standard design, other than known elements

Design adjustments to meet local and/or client organization standards

VAT and all other taxes and duties any inspection costs and other unknown transit costs,
custom inspection, inspection fees, warehouse charges etc.;

Sample holders

All goods, materials and services not specified

All software and algorithms not specified

If you have any questions regarding this offer, please do not hesitate to contact us. We are very much looking forward to
work together with you on this project.

Best regards,

PhenoKey BV

XXXXX

Director
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13.

1.4, These Terms and Conditions may only be applied by Meta- unie 8.3.
members.

TERMS AND CONDITIONS OF THE METAALUNIE 1 January 2019

General Terms and C

These Terms and Conditios apply o all offers made by oArtkla

Memalue membet t all agieements that it enters Intoand t il
agreements arfsin€ fom dis,all of which i sofar as the Metalurde
member Is the supplier or the contracor

Metaunle members who apply these Tems and Conditlons are
refered 1o as the Contractor. The cther party s refered toasti
Qlent.

In the event of A between the agresment entered ik by the
Qllent and the Contrackor aixd these Termrs and Condl-  Yors, the
provisions of t e agreement will preved.

issued by K

81

(the loyers’

of the Koninklij

© Koninklljke Metaalunie

Force insjeure

1 the Corgractor fafs 1o fiifl its cbiigatons, tiis cornat be at bibwed to 13.4,

the Conractor [fd¥s falure Is due to force majeure.

Force majeure Incudes, Inter ala, If tiid partles engaged by tre
Contractor — such as supsliers, subcrmtracters and trar s- por:ers, o
ofher parties that the Clent Is deperdent on ~ o not meet thei
obllgations at all o on tme, or ckcumstane: es due to weather
condons, raturel disasters, wowaatsm, uugtion of gt
ifrastnahue, fire, power falures, loss, thek or loss of took, mateiak
or information, rendblodss, sukes or work Intertuptions and Import
o wade resvictos.

he Cartractor is oed to scspend fulfiment of I cblga- dons If1tis
temporarfy prevented from fifling Its cbligations 10 the Clfent due to
facce nuafeize. Onco e foroe majerre croumstnoes no longer appy,

135.

The following do not quallfy for @mpersatian:

A, @requentil damages, Conseauental damagesindude Inter alla
busi ess Interruption fosses, loss of production, - less of proft,
perlte, trarspost costs and travelard sub-sitenee. Exparses;

. damege to propeay In the Gre, custody or contrd of but ot

owned by the Insured party Among cther things ths damoge

tnciudes d edby o

@ gocxls Ut are belng worked on or to goods that arelocated In

e vidiityof e place where the. work is belig canded out:

damage a5 a resdt of Intent or wiful reiesoas by e

Contrackors audtaiy staf or romarsgael subordi- nates.

o

c.

The Olfent can take out insurance for these d amages f pos- sible.

The Contracter s not obliged to campercoie

for small and medium-sized enterprises in the metal industry) referred to as
TERMS AND CONDITIONS OF THE METAALUNIE, filed with the Registry of the Court of Rotterdam on 1 January 2013. Publicatit

P.0. Box 2600, 3430 GA, Nieuwegein.

g payment Is defayed, the lent will owe Incerest an that am
the Contractor with effec: from the day folowing the day agreed
25t firaldoy of payment U 0 4nd Incluing the day on which
the Qlent setties the amount In question. If the parties have 1ot
agread on the fial day of payment, e In-tevestls due fom 30 days
afier the sum has becomedueand payable. Thelrierestis 12% per
year butiseqr wltothe swutary Interest iftivs Is hgh er For the
Intevest alaiation a part of e monkh Is cor beafil
month Atthe end of each year, the amount on wi tish e Interest
is caledeted will be I Creased by the Intecest duefar it year

g e Cotradtar Is entifed to of fset Iis debts o the Qlent
) B

the Qllent. Inaddition, ti e Contractorlsetited to offsetlts cllns
to the Cllent agalrst debas that comparies

damage to mateial ; 3
Artkia 2; Offe the Contracws wil fufl s obilgetiors as soon es s Marving permis. Cortractor have aginst the Gient. Furthes- more, the Contractar Is
2ot - sipplled by or on behalf of  weClient as » resuit of  Improper entifed t offset s debts to t e O ent agoist aims st
Al offers are without obligation The Contractor s ertited 1 revoke o 3 puf g i
s offer up efter itiias remved the 84, il it cruams force mafeure and fuifiment s or beemmes. pes-marenty paries afflawd © the Clent. AMEES Tipuries mears o
e o S— - P camparies belongig to e same Goud, Wthin the maaring of
12 6 et (dmes the Conacy aging garty s due Bock 2, Saction 24b of the Outeh Gvil Code, and @ partidpation
fthe Gllent provides the Goitradr with Information, the Cotractor o ST Cotrialls entides) 0 e e e %0 product labilty s a resultof a defect fna prod- uat that has been within t & mearing of Bock 2, Saction 24c of the Dutch Cvl Code.
may aseume thatlt Is accurote and complete and wil base I of fer agreement with Immediate effect elther entrdy or In part. In tose delivered by the Cllent ta third party and of which the products or
on this information. crpgualCiant TElenctied Mo terriihtng the Agrementy ity materiats suppied by t e Contractor are apart. The dent Is cbllgedto | 1
Immedate effect, but ealy tor tutpartof the cbligavons that the 3 178, For - didel
rembiuse all t edamages suffered by the Contractor In this respect, coote whtrd Wlogon SFETE.
o Contractor has not yet fuflied
.3, The prices stted In the offe arg denominated Ineuros, ex. cudig Icluding the (fil ) cast of dhe deferee.
VAT and cther government lev e or taxes. e prices. donot Indude -~ S .
tavel, accommedation, packaging, Storage and tampOt coxts, nor B3 1he Parties are aot entitied to ecmpersation fr the damages sufferedy ey 14; Guaranes andott wrclaims polrctpl ioe s J o s
do they tndixde cost for loading. untoscding and ecpered B with o w© ::-Mm o rift :;:* forcn majeurr. 141, Unlexs otherwise agreed In witing, the Contractor @uotan tees the onthefiSt € 3000
customs formalties. secrvl e el e proper execuion of the greed performarce for a period of sk onthesesiplo £ 6000 :_:s
mods after delvery or Gampletons as detalled In the folowing nteecesupto € 15000 -
Articko 9: Saps of the work g
Auticly; Confidentiality " 3 o . paragapts. ontheexcessupto € 60,000 by
Al Infor mation provided ® e Glert by & on betalf of the -1 The Qlent must ensure that al lcences, exemptions and other TS 1o ¢ oD e 3 ™
Contractor, sueh as offers, dedgns, nwges, dawings and know- dedislons thst are nemessary t any out the work are obal edin 4y ¢ e paries ave agreed to deviating guaramiee conditions, the The extrajudicial wests actually Incurred are due If they are highar
ow, of whatever nature andin whateverformare - fdentl, and gocd WaeBoeCltentifs cblifedhosend B Gy tracice.s acey of the provisions of tis artide will remain In fl force, uales 84 s in thm th e cladation gven sbove.
e QR Nwhl nodise, & fo¥ay purpe) ot for the sforementoneddoctments Immedlately o the Conraors request. T e et
Implemantation of the agreement.
9.2, Unle otherwise agreed In wiiting, the work does nat in. cude: ¥ julgnenejrndund in faroe i, Coniargain el
y . - 143, f the ogiecd peiformance has not been executed properly, the thedi
32, The Gllent will not disciose or reproduce the information ce- feed . goundwork, pile drivirg, agirg breakig, famdaton work, Contractor will decide Within a reasorable peilod of tme whether it 2 coxs o Incvaion with thes prceatings.
tln parsgraph 1 of tis ardde. masonry, caipenty, plastering. Pintirg, watpsper «ing. repdr will sl peiform the wetk popery or qedt the OF ent for a
33 work or other QIsTTion workk proportionate partof the coract smount. Auticle 18: Securitios
“ographs b. making exnatias 10 g5, water elericity Intermet or ol rer 181 Irrespective of the agreed payment terms, ‘,‘ a,w Is obliged to
1and 2 of this i, It wil owe animmedlately pay- 3 ble peraity of Ilrast rocturd fackves; 144, If the Contractcr opts o sl execute the perbr mance prop-  erly, It
€ 25,000 for each Infilngement. This penalty can be dalmed In C. measises to prevent or nmlmamm 10, of theit r loss of @ods. will determine the manner and meof execution. The Cllentmustin request and at Its d=cretion. If the Client uoq& m!( uawy
addition tocompensation by virtue of the law. present at of near the wox all Gases offer the Contractor the opportunityto do sa If e ageed provision within the set time imit, It wil Immediaely i
e d. movhe equipment. buvld dgn nms« wase; performanae {dsol incuced the prorms- trgol mateda. provided by the defauit. In that case. the Cortractor has the gt to serminate t
e Gl must resum or destroy the information mlur:ﬂl; " Nt anditeriiel oaepen Qlent. agreement and o recover i dameges from the Clent.
se
atthe dceton o the Contaca. ¥ s oo (ntings: 6y, 10 Cormctaxvas 145+ e Gl s sevore o s ars ot ot e be 82 1neCrtacs s the owner of S dewed g s o
Qlent will owe the Contractor an immediate- Iy payable peralty o or replogsd by the Contractor to the Con-  Tactor’s as the Glent:
€ 1000 por duy s poralty can be. colimed In addtion to 101 Changes In ¥ e wok wit n ary wentlead to cenuract extas If: e T it s uger ay, agremens Wit
compensation byvitue ofthelaw. . it orerens chonges b the dedgn, U e spedifianions o 4 e cnwact = g
documents; g
o il 1456, The folloairg are for ¢ e Cints account b. daims alsng from nonfufiment of the aforen entoned
Aticla 4: Advlce and information provided . the Inlormation provided by t & Cllent doesror corespand  with Al e e apreements, such o damage, per uldes, Interest and. &0,

4.1, The Cllent cannct dertve any dghts iom advice and informa- tlon i oo e apenoe 4l " v not been settied.

provided by the Coitractor thatls rot direcly related t ) e contract C. th eesimated at wntities deviae by mare t wn 5% & e u:‘“ o e |
. cavela roe expenses a e

" 183, AS long as the delivered goods are sibject to rewntion of the,
Hfthe Qlent provides te Comraciar wldhinformation, the. Conuactor 102, Contract exres are caladates cn te busls of the pinde. touciirg AT the Cllent may notenaumber or dispose of tese go0ds cther than
iray assume thatl Is ascumte and Cmpet wl renimplementing s G appy ot te time G exv work s er- fomed.the Clent 147 The Sonurcrfs o0 In the carse of Its narmal business operations. 1lis provfsion
te s obliged %o Pey the price for the ertract extves Immediately on the S M (Schigiiars. has effect under property law

Contractor's recuest.

43, e Gbnt Indemoffes the Conbocor agalnst any td gorty 288, 3. The guarancee does ot cover defects Dstare t ¢ (UL el L g U e Contncter has Invoked I retendon of e, It may ks
T 1o e e of ‘sbice ot awigs, codetors, degs /At 11 Inlenantato of the werk ~ conmal wear and teai; Sod e dEhicd goshie: T Olent waltoopacate Y Wit s
il ¥ et Fcas s DAk W6 AN TLT T Cidhe VAl S oue 0 conah ot oo ks wak - Improper we;
bahalf of the Clent. The Glent will campersate the Conractor for all undisturbed and at the sgreed dme and that Ils given the necessiy « lack of mainerarce or mantznanse canfed out [rToTea: Iy, 185. 1f th e Cient has fifled Its cbAgIUTRS after the Corractor s
damage suffered by the Cortractor, In. duding all acsts Incurred for focifis for the implementation of It work, sich as: - inezalation, assembly, modfcation or repairs Gared ok by e delivered the g00ds ot In accoxdance with the agiee. ment,
defence agalnst these calms. 2 gas, water, decuicity and Intmret; Qllent or thid paties; retenon of thie with et these goods 15 rewed If

b. teadrg * = ikt the Qlent does not fufl fts cblleations under an agreement
ml; 5 o;:m r::-llmylmnmlbu;uvhﬂ . &, Boanidiry sbingia: bk entered 1o subsequertly.
. Delivery times or impleentation periods spedfied are Irclc ative. . the facittes presalbed under the Duh Working Corel- Sors Act ~ fauky o wnsuta ble materals or tooks used by the Glent,
! 9ty B ol e 10 4hg T Cormeas 8 ol g s o e of covion o

52, Tha delvery time or Implementatisn period onty comecces snce ey | newafitne ol dalvay: a gounds
an sgreement has been roaded on all sommeical and tedvka L L 4 b a4 e e e Nowas Seetme o Qe wi umm and for al s :m e has or might have against
detars, onae all thelnformaticr, Induding final andapproved drawings ; :d:"' : h';;m; :,e:;“::: w:: mm"'ﬂ: :s = 1 spections ind re palrs carried out an goods owned by the Clent; tha Clent
and thellke [s In the of the Contracter, de agreed =% . o IERE - pait thotare sibhct toa manhacurer’s guatantes.
paymene (o Enstalmers) |es been re- coved and the otter » 1 Autica 19: Inteliectusl property 1ights

Iocated at or near the pface wh ere the work Is canled ous o at anat
cordons for the cawract have been mt B Taton St eSO adlg. Thepiovicns of pas@at 62 8 of s artde s56iY by SWRY 191, The Conuack is arudered to be the maker. e o
Ty twanyof ¢ invenor of the works, models or Invendons n the
e b reement,
. Nowdthstanding the provisions In peragraph 2 of this ardde, the YN e 2t grgpe of v Sgreemere, ThefContractorid: weiefor o s e

Q. teie are Grumstancs of er ton tes bom to the Gt Is obllged t take out adeqU el wro) e agal et e Sy iy 16 O et - exclusive right t apply for a pstent, tradeniark of model.

Contoyger Statie tirm it st thy, deliveyipapcd S fInils- efered % In Dot rarapaph n addilon, te Cllent MU ke Uty o r o 12 Ml

mentation peilod, the delvely peilod or mplementation Iosumnce fr the ek of workreiated damage. with regard to the 15+ The Clent no longer hasthe X 1o liwoke a defectlve per. formance  19.2. 11 e Contractor wil not tar serany Intellectual property fighs to

period may be extended by the time the Cortractor 1 weeds T M 0 e o AT Pt ot aTb comy if It has rot eomplained to t eCont rector In writing Within founeen W reCleat In 9 eimplementation of l wagraement

~ taking ik account Its pleneirg — to Implemert the con- ract of the relevant Irsirancels) and proof of payment of the premiun days after It diswovered or shouid reanably have discovered the

under U rese chounstances; Immed 3 tely on requestin the event of damages, the Client Is obilged defect 19.3. If t e pefirmance to be delivered by the Cortiactor (skso)
b. there are cweract extras, the eivery period or implemen- taton 10 eport tis M. medataly W ts Irsurer for Aether procesdrg and Wutes providing computer sofowar e, the scurce code will 0ot

Serlod moy be exteirded by the time the ConTactor needs — serterent 152, The ient mut o & fled compbing sboutitie Invoie with the be handed aver to the Qlient The Clent will oniy acguirs  non

W 100 accountls Pamirg — t have te ma- esials and ContractorIn writing and wit¥in the payment term, subject to forfeiuure exclusve, wordwide and perperual [icence for use for the

ports deliverad and 1o any out the conbet extas. Article 12: Dolivery of the work of all Agrts Iithe payment terms longer than thity cays, 1 e Gont compuer software sclely for the purpose of the normel use and
©. the Contractor suspends Is cblgatior s, th= défvery pedod o 121, 1 e Works ecrsidered tobe deliveredin the folowing cases: ity Bed o lcomplitn TS RENIHINdaRs il roice proper functioning of t ie good. The Olent Is not per- miced to

Implementation period may be extended by i e tme tise 2. once the Qlent has approved the work; date at the latest. transfer the licenae or to Issue a subdicenee. W entl e Clent sells

Contracior needs - @kig [nto ascount Iis plancing — to b, ielCiant sTputi ik Ino,cpeilongit the Gl gt the g00d 10 tirdparty the licence tarsfers by cperation oflaw

Implement the Crtract after the reason for the “sprson o g ‘Article 16 Failura to take pomsesslon of goods tothe acqulrer of the good.

Part of the Work Inco Operation, then trat part s con- sidered 10
have been dehared; 161, The e obiiged to take actua) possession of tegoods s
. the Mbfect of tha agieemers at the agreed location attl e of the 194, e Contracter Gsdaims lakilky for damages that the Oient
G unm hos rotifed the Glent [h WHgng Bt the wark hes
e «
Sisa e Clel s chcnti s e, GRS 6 « oo, S S g g RO T delivery or imlemernaton pestad. sbfers 23 & reult of an Iningemers of i pary clectu
esEnsopiolit jouhspiipelodiar (nployenm tnexiled_Is Wrlting that the work has notbeen approved within 14da¥s of the
presumed ™ be newseary and 1o be the resut of 3 stutn as T pounlon 162, The Client must comperate flly and free of charge to crable the party hlms related waninfringermant of ntellectral property dgfes
e d. if the Clent does not approve the wotk on the gounds of Contractor 4o delher the goods. " il ek vllts gt
sa minoc defacts or missirg parts trat can be repaired or de [vered ticlo 20 Asslgnmont or al ns o
The Client Isobliged %o pay all casts that the Contractor In. cus or witnin 30 days and that do not Nnder the cam- misionrg of ve 163,  Goods ra Wk [nto powesion a reswored at the Olents expense The Clent may not assign or picdge any rghts or obllgations
damages that the Contactar suffers as 2 result of 3 delay In the I and k. pursant 1 any ardcle In tese General Terms and Condi- tors
delivery or Implementation pedod o stated In paragia p3cl ths o the underying agreement(s), uniexs It has the pilor wrtien
® of the Contractor, This provision has effect under
e 122, Ifthe Glent does ot approve the work, It s oblieed w uforre the 164, 1the provisions of paagraph 1 o« 2 of dis ardeleare In- linged, T i S et d
- 1 s o Contractor of tis In wiithg, <tingd e reasve. The G- ent mut gve S et propay low.
. Under o chawrstarces does exce agread dellvery o O Cotiacr de oreBediny b deiier VIS & dloter Jewc. perday uptoa marmun after the Gorwactor

Implementation peiod gve the Cllent the (ight to compen sation of Bven notce of defawt. THs per alty can be davned In addition T Avticla 23: Caucelletion o armination of t eagreamant
1o temirate the ageement. The Clent Indemlies the Contracior 1o 5 compensation by virtue of the law. 211, Tre Cllent s not entitied t cancel or ternirate the agiee. ment,

agalnst any Bickparty coins due to execed. Irg the dellvery or
Implementation pericd.

Artklo 6: Dolivary and risk transfar

the Conractor against
damage to parts of the work notdelivered due to t euse of pans
of 1 € worktl Nt have aleady been delivered. b

Articla 17; Paymont

Payment s nade at thie Contractars beiness address o Intosn acccunt

unless the Conéractor agrees %ot If the Contractor agrees, t e
Cllant will owe 1 e Contractor an Immediately due ~ and pay abla
campersation equal w t g ced price, less th e savies for the

6.1 Delivery takes place when the Contracter, at Its business le"\‘nkh Tty ep.Be Cadpreuad by Copsgor: S e g e
makes the good available to the Cllent and has In- formed the Qlent 131+ [N the event of an attributable fafre, the Contractor is sl cbiiged at least 20% of the agreed price.
that the good Is at Its disposal. From that tme onwards, the Gllent to fufl Its contractual cblgations, with due cbser-vance of Aricle 14172 Unless othenwise agreed, payments must be made within 30 days of the
bears the s of the good i terms of  szorge, loading, varspert and Iveice date. If the price depends on the actual costs to be Incurred by the
unloading among cxhers, 132 The Contractors o compersate damages ~ re- Contractor (on & costpius basis), the compersation as referred t©
of the grounds - Is limited to the damage against wm ue"l M the Qllent fals to fufl Its payment chiigation, It is cbiiged to comply with In the first paragraph of ths anide Is estimated based on the sum
&% Contractor Is covered under an Insurance policy taken out by it or a request from the Contractcr for a tender of payment Instead of the o the couts and labour and the profic thatthe Contractor would have
‘The Cllent and the Cont ractor may agree that t eContractor wili be on s behalf. However, the scope of this obligation s never greater agreed amaunt. ‘made for the entire contract
lefor the banéport In tiat cse 00, the OI- entbearsthe sk than the amount pald out under thisinsurance In the case In question,
r«, ln(7 ;: mr:luadlr;:ruﬁnand unloading: The Cllent can 74. Articke 22: Applicabla law and compatant court
e et agalr ot these
- e e B3 (if for whatever resson, the Contractor does not have the gt to  fufiment of I obligations s excuded, unless the Contractor hes been 221 Dutch law apples.
- y lovoke para@aph 2 of t artide, the obllgation to comperwate  §/aNted 2 suspension of payments: o Is banknupt or the statutory debt
MGGk o o POl o o damages e 8 moiou o 15%f e 1ol ot amount st s - s ot Concr 222, The Vienma Saes Comvention (056 does not apply, nor does
ianged b ood & oar 5 of pa ‘any ather interrational reguiation that may be excuded.
%0 be exchanged remairs with I gO= il ge Sme dat it hands His obligaton Is limited 0 2 naxmun of 15% (u‘mm AT) of thel7.5. Immpnctive of wh tethert: e Contracaoe has hlly execid the agreed .
o S el Y TR Lbin R deer ot amount for thatpartor tat patdal delivery. If It crraers perlormnce, evenching it e Clert owes o wil owe K under tne 223, 1118 okt 0l cout il usiton 1 1 = orator's it of
the §ood 1o be excharged In th e cndifn In whic hit was whentl e b e Sl Ml frempete 2 7 g agreemant i+ immediately due and payeble I il AISRR i o et o s e . £ 0
aphBifgRent vas onduded. e Cor tactor may temir e o o agel s limited o a mesmum of 15% (excieleg VAT) of the scrsract . a paymentiems has been exceeded; b i T e by e
amountowed overth bt twev: maxthspr or othe Icsz-causing event. b. 1 e Clentdoes not full I cbltons inder Aride 16; TEURSYRIRTHn e g g rovad
Actiio 7: Prica changes € the Olent! as fied for bankruptey o suspensionof pay- ments

The Contractor may pess on t the Glent an Inease In Cost

termining formes that cocurs atter entering fto te ageement.
The Cllent Is cbifged to pay the peice Increase Irenediately on the
Conractoe’s request.
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These Terms and Cond tions constitute 3 comprehensive transadon ofthe

Dutch veiston ofthe lenr sand Conditions of U i Metaalunie as fied with

the Registry of t e Coust of Rotterdam on 1 fanuary 2019. The Dutch
“:u. ston will prevall In the explanation and interretation of tl igext

a

| the Client's goods or G have been atached;
the Client {a company) s dissolved o wound w;
the Qlent (a ratural person) fles 2 appikation to be ad-mited
the stattory debt adjustment scheme, ls plased inder
guardianship or der or has died.
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