General Terms and Conditions of Sale, Delivery and Payment ®
Karl Dungs B.V.

Chamber of Commerce registration number: 32039402 Combustion Controls

Valid as of 01 February 2021

8§ 1 General Provisions

1. These General Terms and Conditions of Delivery ("T&C's") will apply to all offers, quotations, deliveries, work,
services and (additional) agreements, in particular to agreements for the sale and/or delivery of movable items
("Goods"), between Karl Dungs B.V. (“DUNGS”) and the contracting party (the "Customer"). The T&C's have
been drawn up in the Dutch language and translated into English language. In the case of discrepancies between
the various versions, the Dutch version will prevail.

2. Unless agreed otherwise, the T&C's in the version as prevailing at the time of the Customer's placing the order
will apply to any similar future agreements, without DUNGS repeated reference thereto whenever a similar
agreement is entered into.

3. Any derogating, conflicting or additional business terms and conditions of the Customer will form part of the
agreement only if and to the extent that DUNGS has expressly agreed to the applicability thereof in writing.

4. Any arrangements with the Customer in derogation of these T&C's will prevail only if recorded in writing.

5. These T&C's will apply both in the Netherlands and abroad, irrespective of the place of residence or registered
office of the parties involved in the agreement, and irrespective of the place of formation of the agreement.

§ 2 Formation of the agreement

1. DUNGS' quotations, offers and estimates will be subject to change and subject to contract, unless expressly
stated otherwise. The foregoing will also apply in the event that DUNGS provides the Customer with any
pricelists, technical documentation (such as drawings, plans, (cost) calculations, references to EN standards),
other product descriptions or documents, whether or not in electronic form.

2. The Customer's purchase order for Goods or services will be deemed to constitute a binding offer to enter into
an agreement. Unless indicated otherwise in the purchase order, DUNGS will be entitled to accept such offer to
enter into an agreement within two weeks of receipt thereof by DUNGS. DUNGS may communicate its
acceptance in writing (digitally or otherwise) (for example by way of an order confirmation) or proceed to delivery
of the Goods to the Customer.

3. Any additions or amendments made by the Customer to the aforementioned agreements (orders) will be binding
only after acceptance and written confirmation thereof by DUNGS.

4. The Customer will be deemed to have accepted any amendments or additions made by DUNGS in respect of
the agreements (orders) if the Customer has not objected to any such amendments and/or additions in writing
within 8 days of having taken cognisance, or having been able to take cognisance, thereof.

5. The Customer must ensure that any buildings, (commercial) space, locations and/or sites of the Customer that
DUNGS may need to have access to for purposes of performance of any agreements, are equipped with facilities
for the safe performance of the relevant work. This will include, without limitation, a clean and well-lit space, safe
and sound material for working at heights, and the presence of qualified staff for the performance of any
business-specific acts. Failing to provide all or part of such facilities will entitte DUNGS to charge the delay in
performance of the work and the additional costs incurred as a result to the Customer.

§ 3 Delivery period

1. Any delivery periods stated by DUNGS will at all times be indicative only and cannot be deemed to constitute
firm deadlines. Exceeding the delivery period will not constitute failure and will not entitle the Customer to
dissolution or compensation of any damage suffered by the Customer or by any third parties.
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§ 4 Delivery and passing of risk

Unless agreed otherwise, transfer of title will be ex works (EXW, INCOTERMS 2020) from DUNGS' warehouse,
such warehouse also being the place of performance of the transfer of title and of any and all additional
performances. From the time of transfer of title, the Goods will be at the expense and risk of the Customer.

At the Customer's request, the Goods may be loaded and shipped to the destination at the Customer's expense
and risk. The costs of loading and delivery of the Goods will be payable by the Customer. Unless agreed
otherwise, the method of shipment (in particular the carrier, shipment route, packaging) will be at DUNGS'
discretion.

The Goods will be delivered on the ground floor only. If the Goods are to be delivered other than on the ground
floor, the Customer will be fully responsible for any and all additional costs and risks.

If the Customer is not present at the time of delivery, or proves unable to take delivery of the Goods, or otherwise
fails to take delivery of the Goods, the Goods will be returned and will remain at the disposal and at the expense
of the Customer at DUNGS' warehouse for a period of three (3) weeks. The Customer will be required to collect
the Goods within such period of three (3) weeks. The Customer will pay DUNGS a reasonable compensation
(at least comprising the costs of storage), increased by the statutory interest. If the Customer fails to collect the
Goods within such period of three (3) weeks, DUNGS will be entitled to destroy, or cause the destruction of, the
Goods or, in consultation with the Customer, store the Goods elsewhere, all without prejudice to the Customer's
obligation to pay DUNGS the full purchase price, the (original) costs of transport, and a reasonable
compensation for the costs of storage.

If the Customer fails, or fails punctually, to perform any obligation ensuing from this or any other agreement
relating to the order, or if delivery is delayed for any other reasons for which the Customer is responsible,
DUNGS will be entitled to suspend performance of the agreement, without any liability arising on DUNGS' part
to pay damages.

§ 5 Inspection and damage or defects to be reported

The Customer will be required, promptly upon delivery of the Goods, to check the number of packages, as well
as the packaging and the condition thereof, according to the specifications on the consignment note as provided
by the carrier. Any complaints about quantities and/or damage to the packaging of the Goods must be stated
directly on the consignment note by the Customer. Since delivery will be at the expense and risk of the Customer
(in accordance with article 4.2), the Customer must recover any damage relating to delivery from the carrier. In
no event will DUNGS be liable in that respect.

By signing the consignment note without stating any discrepancies and/or complaints, the Customer will declare
to have received the Goods at the delivery locations in good order.

The Customer will be required to inspect the Goods, also on the basis of the packing list as provided by DUNGS.
Any complaints about visible defects to the products must be reported to DUNGS in writing as soon as possible,
but in any event within no more than eight (8) days of receipt of the Goods, accurately stating the nature of, and
the ground for, the complaints, failing which the Customer will be deemed to have received the Goods in good
order and to have accepted them.

In the event that the Goods are assembled, processed, combined, confused or otherwise become part of any
other items, or in the event that the Goods are sold or resold to a third party, the inspection and subsequent
report to DUNGS must in any event take place before that. DUNGS' liability for any non-reported defects that
may be discovered after confusion and/or putting into operation by the Customer or by any third parties or after
sale to third parties will be excluded.

DUNGS!' liability for any non-reported defects will also be excluded if the Customer fails to carry out a proper
inspection and/or fails to report the relevant defect in writing.
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§ 6 Prices and payment conditions

Unless agreed otherwise in individual cases, DUNGS' list prices as at the date of formation of the agreement
will apply; these are the ex-works prices, exclusive of value added tax (VAT) and packing.

The Customer will be responsible for the costs of transport from DUNGS' warehouse and the costs of transport
insurance, if so desired by the Customer. Any and all (import) duties, costs, taxes and other government levies
will be payable by the Customer. DUNGS reserves the right to charge freight costs. DUNGS also reserves the
right to charge order costs.

Unless agreed otherwise, the purchase price will be due within 30 days of the date of the invoice. Payment for
deliveries of spare parts and repair work will also be due within 30 days of the date of the invoice.

Unless agreed otherwise in writing, any discounts granted will be non-recurring. Any discounts granted
previously cannot be relied on for follow-up transactions.

DUNGS will at all times have the right to carry out all or part of the delivery against payment in advance.
The Customer cannot rely on any right of suspension and/or setoff.

In the event of non-payment, the Customer will be in default by operation of law upon expiry of the
aforementioned payment period. DUNGS will be entitled, without any further notice of default being required, to
charge interest to the Customer on the full amount due by the latter, from the due date, equal to the statutory
commercial interest, subject to a minimum of 1% per month, without prejudice to DUNGS' other rights, including
the right to recover any and all costs incurred in respect of collection, including the liquidated judicial costs and
the extrajudicial costs of collection, the latter being set in advance at 15% of the amount to be collected, subject
to a minimum of EUR 250 (in words: two hundred and fifty euros).

If the Customer fails in any way whatsoever to perform any of its obligations relating to deliveries or work carried
out by DUNGS previously, or on any other basis, DUNGS will be entitled to suspend its obligations vis-a-vis the
Customer or to cancel/dissolve all or part of the agreements underlying such obligations, all without any liability
whatsoever arising on its part vis-a-vis the Customer and without prejudice to any rights to which DUNGS may
be entitled.

DUNGS will also have the foregoing right in the event of any bankruptcy, moratorium on payment, applicability
of the Dutch Debt Restructuring (Natural Persons) Act [WSNP], other forms of debt counselling, winding-up of
business form/business activities or, according to DUNGS' standards, threat of any of the foregoing
circumstances, on the part of the Customer. If any of the foregoing circumstances should occur, the Customer
must promptly notify DUNGS. In such event, all DUNGS' claims against the Customer will become immediately
due and payable.

If the Customer wishes to dissolve/cancel any agreements entered into between itself and DUNGS, DUNGS wiill
also have the right to claim performance of the agreements entered into, or the Customer will, at DUNGS' option,
pay cancellation costs equal to at least 30% of the sales value.

8§ 7 Retention of title

DUNGS will retain title to all Goods delivered by DUNGS to the Customer. Title to the Goods will not pass to the
Customer until the Customer has performed all its payment obligations under this and similar agreements,
including any claims that DUNGS may at any time have against the Customer in connection with the latter's

failure to perform its obligations under any such agreements. Notwithstanding this retention of title, the risk of
the items delivered will pass to the Customer upon delivery.
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Until the Goods delivered subject to a retention of title have been paid in full, they may not be pledged to any
third parties or transferred by way of security.

If the Customer acts contrary to the agreement, in particular if the Customer fails to pay the purchase price due,
DUNGS will be entitled to dissolve the agreement in accordance with the statutory provisions and to demand
that the Goods be returned to DUNGS on grounds of the retention of title and dissolution, without prejudice to
DUNGS' right, if necessary, to claim compensation of any damage suffered or to be suffered by DUNGS,
including: loss sustained, lost profits, interest, costs of transport, et cetera.

Where DUNGS cannot successfully rely on the retention of title because of confusion, distortion or accession of
the items delivered, the Customer will be under the obligation to pledge the newly created items to DUNGS.

§ 8 Liability

DUNGS will not be liable for any (direct or indirect) damage as a result of any Goods and/or services provided
by DUNGS, unless such damage is the result of wilful misconduct and/or deliberate recklessness on the part of
DUNGS. Apart from that, in no event will DUNGS be liable for any damage attributable to incorrect or incomplete
information provided by the Customer.

To the extent that the Customer is involved in the performance of the agreement, DUNGS will not be liable for
any direct or indirect damage caused (or partly caused) by the Customer and/or any third parties engaged by it,
even vis-a-vis the Customer's underlying client.

If and to the extent that DUNGS should be liable for any other reason, DUNGS' liability for damages will at all
times be limited to the invoice amount (exclusive of turnover tax) in respect of the relevant Goods, subject to a
maximum of EUR 5,000 (in words: five thousand euros).

§ 9 Prescription period

Without prejudice to the provisions of Article 6:89 of the Dutch Civil Code [BW], any claim for damages will be
forfeited if not brought before the competent court within one year following the time at which the facts on which
the claim is based have, or should reasonably have, come to the Customer's knowledge.

8 10 Warranties

DUNGS will only grant warranties in accordance with the provisions of the warranty clause delivered together
with the Goods. The Customer must notify DUNGS in writing of any reliance on warranty.

Where DUNGS does grant a warranty, without any warranty clause being provided, the warranty period for new
Goods delivered will not exceed 24 months following delivery of the relevant Goods, or 6 months following
shipment of Goods repaired by DUNGS. Here, too, DUNGS must first be notified in writing by the Customer of
the latter's request.

Any and all claims to warranty will be forfeited if the Customer adapts or processes, or makes alterations to, the
Goods without the prior written consent of DUNGS, or uses, or causes the use of, the Goods other than in
accordance with the use instructions or in an improper fashion.

The warranty will comprise repair or replacement of the Goods delivered, at DUNGS' option. In no event can
any external contingencies lead to any mandatory grant of warranty by DUNGS.

§ 11 Complaints

Any complaints, either in respect of delivery of Goods or in respect of services provided or invoice amounts,
must be lodged with DUNGS in writing within eight (8) days of receipt of the Goods or services or the relevant
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invoices, accurately stating the facts to which the complaints relate. The right to complain will be forfeited in
case of Goods processed by or on behalf of the Customer.

If complaints are not in accordance with the foregoing, the Customer will be deemed to have approved and
accepted the Goods and/or services provided.

Where DUNGS is of the opinion that a complaint lodged is justified, DUNGS may, at its option, either pay an
amount in damages to the Customer or re-deliver.

DUNGS will be under the obligation to handle complaints lodged only if, at the time of lodging, the relevant
Customer has performed all its existing obligations vis-a-vis DUNGS in full.

§ 12 Repairs

In the event of defects in the Goods delivered, DUNGS may, at its option, repair the defect or deliver a
replacement product. The Customer will be required to allow DUNGS the time and opportunity to do so. In
addition, the Customer will be required to lend all such reasonable cooperation as DUNGS may deem necessary
for purposes of (assessment of) the aforementioned options. In particular, the Customer will be required to
deliver the affected Goods to DUNGS for inspection.

Any affected Goods must be shipped, postage prepaid, at the expense and risk of, and adequately packed by,
the Customer to DUNGS or to the location designhated by DUNGS, accompanied by a Repair Form provided by
DUNGS. Any repair shipments that are not in accordance with these conditions will be promptly returned. If no
specific location is designated by DUNGS, the location will be DUNGS' warehouse.

The Goods taken back by DUNGS for inspection will remain in the possession of DUNGS or the third party
engaged by DUNGS, in any event at the Customer's risk. The Customer will be responsible for taking out
adequate insurance covering any form of direct and indirect damage, including fire, water damage, loss or theft.

DUNGS will be entitled, at its own discretion, to carry out repair work without being required to consult with the
Customer first, even if the costs of repair are substantial as compared to, or in an individual case even exceed,
the new-for-old value and/or a replacement product.

Although DUNGS will try to carry out a repair as carefully as possible, using original parts, DUNGS will be
entitled, at its own discretion, in the event of repair work to select the parts to be replaced, even if such
replacement parts are not original and/or new.

DUNGS will be entitled to charge costs in respect of assessment whether or not the product presented for repair
is capable of repair, or that repair will be refrained from on account of disproportional costs of repair.

If DUNGS establishes that the product presented cannot be repaired within reasonable limits, DUNGS will be
entitled, against compensation of costs by the Customer, to destroy the relevant product, unless the Customer
has expressly requested in writing, within the reasonable period of four (4) weeks, that the relevant product be
returned to it.

In no event will DUNGS be liable, to the extent that the Goods presented for repair contain any information-
carrying elements and/or may impact the processing of information of other Goods, for any loss of information
before, during or after repair. The foregoing will also apply to the performance of the information-carrying Goods
and for storage of their information.

§ 13 Return shipments

In no event will the Customer be entitled to return any Goods delivered on account of, for example, incorrect or
excess items ordered by the Customer. If, however, in special cases, DUNGS should be prepared to accept
return of such products as a goodwill gesture, return shipment will only be accepted on the following conditions:
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a. the Goods to be taken back are newly manufactured,;

b. the Goods are returned in the original, undamaged, unopened and non-written-on packaging, inserting the
copy invoice or packing list that accompanied the delivery;

c. the Goods may not be older than 12 months calculated from the date of manufacture or the date of invoice;

d. the Goods are undamaged and have not been processed and/or adapted and/or built-in.

The costs charged for acceptance of return shipments will be fixed at 20% of the net invoice value of the Goods
(exclusive of freight costs and order mark-up), subject to a minimum of EUR 75. Such costs will be payable by
the Customer.

In no event will return shipments of the following items be accepted:

a. special products or products that are not normally on stock;

b. products that are no longer being manufactured;

c. products developed and/or manufactured on request for an individual project;
d. products with a total net value of less than EUR 250.

Any Goods to be returned must at all times be shipped, postage prepaid, at the expense and risk of, and properly
packed by, the Customer to DUNGS or to the location designated by DUNGS, accompanied by an RMA Form
provided by DUNGS stating a return number. Any return shipments that are not in accordance with these
conditions will be promptly returned. If no specific location is designated by DUNGS, the location will be the
warehouse in Hilversum, the Netherlands.

§ 14 Consignments on approval

Any Goods delivered by DUNGS may be considered to be consignments for approval for purposes of shows,
exhibitions, trade fairs and/or other purposes to be designated by DUNGS only if so confirmed in writing by
DUNGS to the Customer in advance. Any consignments on approval will also be fully governed by these T&C's.

§ 15 Force majeure

Force majeure will release DUNGS of its obligations vis-a-vis the Customer. Force majeure will include, without
limitation: any such events and situations that have a clearly demonstrable and direct effect on DUNGS'
business, such as serious disruptions in its production process, war (even outside the Netherlands), riot,
epidemic, fire, traffic jam, strike, lockout, loss or damage during transport, accident or sickness of its staff, export
controls or other government imposed restrictions, et cetera.

In the event of force majeure, DUNGS will be released of its obligations irrespective of whether the situation of
force majeure has occurred at DUNGS' own business or elsewhere, such as at businesses of suppliers, carriers,
wholesalers, et cetera.

In the event that DUNGS is precluded from performing the agreement due to force majeure, DUNGS will be
entitled, without any judicial intervention being required, at its option, either to suspend performance of the
agreement for a period not exceeding six months or to dissolve all or part of the agreement. The Customer will
be notified in writing of DUNGS' decision.

8§ 16 Use of software

To the extent that the delivery includes software, the Customer will be granted a non-exclusive right to use the
software delivered including the accompanying documentation. The software will be provided for use on the item
to be delivered for which the software is intended. Use of the software on more than one system will be
prohibited. The Customer may reproduce, revise, translate or convert the software from object code to source
code only to the extent permitted by law.

The Customer undertakes not to remove or alter any information from the manufacturer - in particular copyright
notices - without the express prior consent of DUNGS. Any other rights relating to the software and the

Karl Dungs B.V.

Oosterengweg 36

1221 JV Hilversum, the Netherlands

Postbus 4001

1200 LA Hilversum, the Netherlands

Phone +31 35-685 78 58

Page 6 of 7 info.nl@dungs.com
www.dungs.com


http://www.dungs.com/

General Terms and Conditions of Sale, Delivery and Payment ®
Karl Dungs B.V.

Chamber of Commerce registration number: 32039402 Combustion Controls

Valid as of 01 February 2021

documentation, including copies thereof, will remain the property of DUNGS and/or the software supplier.
Sublicensing will not be permitted.

8§ 17 Intellectual and industrial property rights, image rights and design protection

1. DUNGS will own the intellectual and industrial property rights, image rights and design protection in any products
and services manufactured by DUNGS (for the Customer). The foregoing will include all such quotations and
cost estimates as DUNGS may provide, as well as all such formulas, specifications and drawings, illustrations
and calculations, brochures, pricelists, models, tools and other documents and aids as may be made available
to the Customer. The use or alternative use (such as making available or accessible to third parties or disclosing
such items, or the use or copying, or causing the use or copying) of the rights, designs and/or ideas of DUNGS
will be strictly prohibited, save with the express written consent of DUNGS and in accordance with any and all
such conditions as DUNGS may set.

2. At DUNGS' request, the Customer must fully return the relevant items to DUNGS and destroy any and all copies
made thereof as soon as the Customer no longer needs same in the course of its normal business operations
or if negotiations should not lead to the formation of an agreement.

3. In the event of violation by the Customer of the provisions of paragraphs 1 and 2 of this article, DUNGS wiill,
without any further notice of default and/or judicial intervention being required, be entitled to a penalty of at least
EUR 11,500 (in words: eleven thousand five hundred euros) per day or part of a day that the violation continues.

§ 18 Applicable law and competent court

1. The offers, quotations, deliveries and (additional) agreements, and the performance thereof, as well as these
general terms and conditions of sale and delivery themselves, will be governed by the laws of the Netherlands.
The applicability of the Vienna Sales Convention is excluded.

2. The District Court for the Central Netherlands will have jurisdiction, to the exclusion of any other forum, in the
first instance to hear any dispute that may arise between the parties.

3. DUNGS will, however, be free at any time to invoke the applicable laws in the Customer's country of residence.
In such event, in derogation of the provisions of paragraph 2 above, the dispute will be submitted to the court
with subject matter jurisdiction in the Customer's jurisdiction.

4.  The invalidity or non-application by DUNGS of any article of paragraph of these T&C's will not affect the validity
of any other articles.
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