GENERAL TERMS AND CONDITIONS OF SALE OF
POWER RESEARCH ELECTRONICS B.V. (CoC nr:
20047761) AND HELIOX MODULES B.V. (CoC:
59152826

I. GENERAL PROVISIONS

ARTICLE 1. DEFINITIONS AND INTERPRETATION
1.1 For the purpose of these GTC and all related documents,
the capitalized terms as defined below in alphabetical order
shall have the following meanin?s whereby these terms may
be used in the singular or the plural form and vice versa, as
the context so requires:
Affiliates: with regard to Heliox, any comﬁany, firm,
partnership or other legal entity which now or hereafter is
controlled by or is under common control with Heliox.
“Control”: for the Purpose of this definition meaning the
ownership of 50% (fifty percent) or more of the nominal value
of the issued share capital or 50% (fifty percent) or more of
the voting power at the general meeting of shareholders or
having the power to appoint a ma]Jorlty of the directors or
otherwise direct the activites of such company, firm,
partnership or other legal entity, but any such legal entity
shall be deemed to be an Affiliated Company only as long as
such liaison exists.
Agreement Price: the total amount of the prices, charges
and fees as specified in the Sales Agreement payable by
Customer to Heliox. . .
Article: means every article of this GTC.
Confidential Information: the Sales Agreement, its terms
and execution, as well as all information and know-how
(including but not limited to drawings, designs and other
Intellectual Property Rights) furnished by a Party to the other
Party in any form whatsoever or otherwise coming to a
Party’s knowledge in connection with the performance of the
Sales Agreement and all data derived directly or indirectl
from such information and all warranty claims, if any, whic
may arise under the Sales Agreement. Heliox Data should
also be considered as Confidential Information.
(Hiulstomer: the Party concluding a Sales Agreement with
eliox.
Force Majeure: includes, but is not limited to, directives of
Government or of persons purporting to act therefore,
legislation, war, QFIdemICS or pandemics, civil disturbance,
fire, drought, failure of tpower supply, explosion, riot,
disturbances or standstill of essential production equipment,
flood, earthquake, lock-out, lockdown transportation issues,
shortage of essential raw materials, strike or other action
taken by employees in contemplation of or furtherance of a
trade dispute or owing to any liability to procure materials or
force majeure of any other nature, including non- or late
delivery due to non- or late fulfiment of obligations of
subcontractors of Heliox or transportation companies
engaged bz Heliox and/or solvency and/or liquidity issues
and/or bankruptcy of third parties engaged by Heliox, in so
far as any of these circumstances prevent Heliox’s
performance of the Sales Agreement.
GTC: these general terms and conditions of sale of Heliox.
Heliox: Power Research Electronics B.V. and/or Heliox
Module B.V.
Heliox Data: all information in any form about, or pertaining
to, the business or operations of Heliox and its Affiliates,
including but not limited to information regarding
E{roducts, technology, IT operations, Intellectual Property
ights, know-how, financial information, customer data,
Personal Data, results, data structures and documentation
disclosed by Heliox to Customer in performing the Sales
Agreement. . )
Intellectual Property Rights: registered and unregistered
intellectual and industrial property rights and applications,
including but not limited to patent rights, trademark rights,
database rights, design rights, inventions, processes,
formulae, copyrights, business and product names, logos,

slogans, trade secrets, industrial models, processes,
designs, methodologies, software (including all source
codes) and related documentation, technical information
(including, without limitation, information relating to

inventions, discoveries, concepts, methodologies, models,
research, development and testing procedures, the results
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of experiments, tests and trials, manufacturing processes,
techniques and specifications, quality control data, analyses,
reports and submissions), manufacturing, engineering and
technical drawings, know-how, software and information,
copies and tangible embodiments of all the foregoing, in
whatever form or medium and any moral rights and the like
associated therewith.

Offer: any offer relating to the sale of the Products made in
writing tB/ Heliox to Customer, based on which Heliox shall
sell the Products, including any appendix.

Parties: Heliox and Customer together.

Party: Heliox and Customer individually.

Product: Heliox products, such as power electric products,
electronic components and other products produced and/or
sold and delivered by Heliox under the Sales Agreement.
Purchase Order: a written purchase order from Customer
for the purchasing of Products, on the basis of which
Customer confirms the Offer issued by Heliox, supplement
or amendment thereto.

Sales Agreement: the written agreement between Heliox
and Customer for the sale of the Products of which this GTC
form an integral part, includin? all accompanying
appendices, subsequent amendments and/or supplements,
as agreed in writing between the Parties. In case there is no
written agreement between the Parties, the Offer including
these GTC shall constitute the Sales Agreement between
the Parties.

1.2 The headings of these GTC are for ease of reference
only and are not intended to qualify the meaning of any
Article or section thereof.

1.3 Any undertaking by a Party not to do an act or thing shall
be deemed to include an undertaking not to permit or suffer
such act or thing to be done by another person.

1.4 References to the Parties include their respective
successors in title and permitted assigns.

1.5 Terms and expressions of law and of legal concepts as
used in these GTC have the meaning attributed to them
under the laws of the Netherlands and should be read and
interpreted accordingly.

1.6 In these GTC the term ‘in writing’ or ‘written’ includes by
regular post, e-mail and any other electronic communication
device customary in the market.

ARTICLE 2. APPLICABILITY
2.1 These GTC apply to all Offers, Purchase Orders and
I§a|cﬁs Agreements, as well as to all related legal acts of
arties.
2.2 Upon Customer’s written acceptance of an Offer, with
signing an Agreement, or with the start of performance
thereot, Customer shall be legally bound to these GTC.
2.3 The applicability of Customer's general terms and
conditions of purchase or other terms and conditions is
e)ﬂ)ress_ly rejected. .
2.4 Heliox shall have a right to amend these GTC and
communijcate the amended version on its website or by
sending it to the Customer. ' o
2.5 A failure by Heliox to exercise or a delay in exercising a
right or remedy provided by these GTC or by law does not
constitute a waiver of that right or remedy or a waiver of other
rights or remedies. No single or partial exercise of a right or
remedy provided by these GTC or by law by Heliox prevents
further exercise of that right or remedy or the exercise of
another right or remedy.
2.6 If one or more provisions of these GTC shall be found,
by a court with jurisdiction, to be illegal, invalid or
unenforceable, it shall not affect the legality, validity or
enforceability of any of the remaining provisions of these
GTC. Heliox shall replace this illegal, invalid or
unenforceable provision ¥ a legal, valid or enforceable
provision that achieves to the greatest extent possible the
otg}'ectives of the illegal, invalid or unenforceable provision.
2.7 Any issues that are not arranged for in these GTC or any
related Sales Agreement shall be further discussed and
agreed upon between the Parties in good faith, observing
the principles of reasonableness and fairness.
2.8 These GTC do not derogate from Heliox’s statutory and
common law rights, but are in addition thereto.
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2.9 In the event of any contradiction between these GTC and
the Sales A?reement, the provisions of the Sales Agreement
shall prevail.
ARTICLE 3. OFFERS, PURCHASE ORDERS,
AGREEMENTS
3.1 All Offers of Heliox are non-binding and, unless
otherwise declared by Heliox in writing, valid for a period of
30 &thirty) days after the date thereof. Heliox reserves the
right to withdraw or change its Offers without compensation
as long as Customer has not accepted the Offer yet by
issuing a Purchase Order.
3.2 Each Offer of Heliox shall contain the specifications and
if applicable final approved quantity, delivery time and any
other details essential for the proper execution of the Sales
Agreement. If Customer agrees to the terms of the Offer,
Customer shall confirm the Offer by returning a signed ccg)y
of the Offer to Heliox or issuing a separate Purchase Order
which is in line with the provisions of the Offer, in its own
format. A Purchase Order deviating from Heliox’s Offer may
be declined by Heliox.
3.3 No Purchase Order shall be binding on Heliox unless it
has been confirmed by Heliox in writing. A confirmed Offer
(by the Customer) or a confirmed Purchase Order (b
Heliox) shall constitute a Sales Agreement. Heliox Offer shall
always prevail over the Customer’s Purchase Order.
3.4 When a Purchase Order is placed by Customer without
a prior Offer and Heliox subsequently sells the Products, this
is a confirmation of the Purchase Order and constitutes a
Sales Agreement to which these GTC apply. Additional
arrangements shall require Heliox's written approval.
3.5 Customer cannot derive any rights from oral
commitments of Heliox, unless and to the extent those are
confirmed in writing by Heliox.
3.6 All notifications relating to the Sales Agreement shall be
made in writing.

ARTICLE 4. CHANGES

4.1 If on the instructions of, or in agreement with Customer,
any change is made in the Products that is not included in
the Sales Agreement, the extra costs thereby incurred shall
be charged ?/ Heliox to Customer as additional work at the
then applicable rates. Heliox is not obliged to honor a change
re_ciuest and may require that a separate Sales Agreement
will be concluded for this purpose.

4.2 Heliox reserves the right to make changes in desi?n of
or add any improvement to the Products at any time, without
incurring any obligations to previously delivered Products to
Customer, in the same manner. .

4.3 Heliox ma%/, at its expense, make such changes in the
Products as it deems necessary, in its sole discretion, to
conform the Products to the applicable specifications. If
Customer objects to any such changes, Heliox shall be
relieved of its obligation to conform to the applicable
specifications to the extent that conformance may be
affected by such objection.

ARTICLE 5. MANDATORY CHANGES

5.1 Heliox may terminate the Sales Agreement if the
Products are affected by mandatory changes ordered b
competent authorities. Such termination may take place wit
immediate effect and Heliox shall in no way be liable for any
claim resulting from such termination.

5.2 The Customer shall furnish to Heliox any information
rec1_U|red during the term of the Sales Agreement to enable
Heliox to comply with the requirements of any federal, state,
local, or foreign authority relating to the Products.

ARTICLE 6. DIMENSIONS, WEIGHTS, ILLUSTRATIONS

AND DATA

6.1 The measurements, weights, dimensions, capacities,
technical data and images set out in the catalogues,
websites, stock lists and other advertising material are
approximate only. These data shall not be binding except to
the extent they are expressly guaranteed in the Sales
Agreement.

6.2 Customer shall ensure that all data, which Heliox
indicates are necessary for the sale of the Products, which
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the Customer should reasonably understand are necessary
for this purpose, have been provided to Heliox correctly and
in a timely manner. If the information required for the
performance of the Sales Agreement has not been provided
to Heliox correctly or in a timely manner, Heliox shall have
the right to suspend the performance of the Sales
Agreement and/or charge the costs arising from the delay to
the Customer at Heliox's usual rates.

ARTICLE 7. DELIVERY AND PACKAGING
7.1 If a delivery date for the delivery of Products is given or
agreed upon this is always indicative and therefore never
includes a term on penalty of forfeiture of rights. However,
Heliox shall make all reasonable efforts to | deliver the
Products on the date of delivery or within the delivery period
respectively. If Heliox expects that an agreed delivery date
shall be exceeded, it shall immediately inform Customer
thereof in writing. In such case, Heliox shall make all
reasonable efforts to deliver the Products to Customer as
soon as possible and keep Customer informed of the
situation.
7.2 Failure to deliver the Products on the agreed date of
delivery or within a delivery period does not entitle Customer
to fail to comply with or suspend its obligations under the
Sales Agreement.
7.3 The delivery period starts at the moment Heliox is in
possession of all information required for a specific delivery
and Customer has fulfilled all other necessary conditions for
the execution of the Sales Agreement.
7.4 Unless agreed otherwise in writing, Heliox is entitled to
deliver the Products in partial deliveries. Heliox is entitled to
invoice separately for partial deliveries. Delay in any partial
delivery shall not release Customer from its obligation to
accept the remaining delivery of the Products.
7.5 All Products will be delivered in standard re-useable
packaging and at standard pack levels. Any special
Backa ing, labelling or special marking of the Products may
e, at Heliox’s option, subject to additional charges.

ARTICLE 8. DELIVERY AND RISK OF THE PRODUCTS
8.1 Unless otherwise explicitly agreed upon in the Sales
Agreement, Heliox shall deliver the Products “Ex Works”,
Heliox’s Production Site, according to the latest version of
Incoterms (International Chamber of Commerce). Upon
such delivery the risk of loss and damage to the Products
shall transfer from Heliox to Customer.

8.2 Unless otherwise agreed between the Parties, Customer
shall be responsible to pay the actual freight charges and
other costs, fees and charges related to the transport of the
Products and shall have the sole responsibility of choosing
the carrier and routing from Heliox's production site to
Customer’s location.

8.3 Customer shall provide or maintain adequate insurance
with regard to the Products against damage and/or loss,
during transport from Heliox’s production site to the
Customer’s location. Upon request of Heliox, Customer shall
produce to Heliox satisfactory evidence thereof.

ARTICLE 9. INSPECTION, DELIVERY AND
ACCEPTANCE OF THE PRODUCTS

9.1 Upon the arrival of Products at the designated
Customer’s Location, Customer shall have the opportunity to
inspect Products delivered. Customer shall provide Heliox a
notice of acceptance or rejection for the Products delivered
within (7) seven business days after delivery. Products that
are not rejected within (7) seven business days of delivery
shall be deemed accepted.

9.2 If Customer determines the delivered Products are notin
conformli_t|y with the Sales Agreement, Customer shall (i)
provide Heliox a notice of noncompliance and allow Heliox a
reasonable opportunity of at least 30 (thirty) days to cure the
nonconformity; and, (ii% if Heliox has not cured the
nonconformity within such reasonable period, provide Heliox
with a notice of rejection, and the respective Product shall be
returned to Heliox at Heliox’s sole cost.

9.3 The Customer may only use the Products for
com_m_ercialfpurpose, but only for its intended use, upon the
provision of a notice of acceptance to Heliox and full
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payment by the Customer to Heliox of the payments which
are due to Heliox under the terms of the respective Sales
Agreement. Any use of the Products for commercial
(external) purposes prior to the provision of the notice of
acceptance shall constitute acceptance of the Products by
the Customer in the actual state the Products is at the time
of commencement of such use. Heliox shall be entitled to
prevent the use of the Products for commercial (external)
purposes until receipt of full payment by Heliox of all
payment instalments which are due under the terms of the
respective Purchase Order.

ARTICLE 10. AGREEMENT PRICE AND TAXES
10.1 As consideration for the sale of the Products under the
Sales Agreement, the Customer shall pay Heliox the
A(();reement Price, which is specified in the Sales Agreement.
g a IDIrices are valid 30 (thirty) days from date of the Offer
eliox.
18.3 Heliox shall be responsible for all corporate taxes
measured by net income due to performance of or payment
for work under the Sales Agreement (“Heliox Taxes”).
Customer shall be responsible for all taxes, duties, fees, or
other charges of any nature (including, but not limited to,
consumption, gross receipts, imcFon, property, sales, stamp,
turnover, use, or value-added taxes, and all items of
withholding, deficiency, penalty, addition to tax, interest, or
assessment related thereto, imposed by any governmental
authority on Customer or Heliox or its subcontractorsg in
relation to the Sales Agreement or the performance of or
ayment for work under the Sales Agreement other than
eliox Taxes ("Customer Taxes"). The Agreement Price
does not include the amount of any Customer Taxes.
Customer shall, at Heliox request, provide to Heliox, within
one month of payment, official receipts from the applicable
governmental authority for deducted or withheld taxes.
10.4 If Customer is exempted from the payment of any taxes
or holds a direct payment permit, Customer shall, upon the
constitution of a Sales Agreement, provide Heliox with a
copy, acceptable to the relevant governmental authorities, of
any such certificate or permit.
10.5 In cases where the Agreement Price does include
taxes, charges, levies and duties, any changes in such
taxes, charges, levies or duties, imposed under any federal,
state, provincial municipal or local legislation or authority
after the date of submitting of Heliox's Offer applicable to the
sale of the Products, the Agreement Price shall be adjusted
to reflect such changes. An%/ penalty or interest charge
levied against Heliox due to the Customer's late payment
shall be fo Customer's account.
10.6 Price information published by Heliox in catalogues,
bulllletlns or price lists is not a definite quotation or offer to
sell.
10.7 Heliox reserves the rigiht to accept/decline and/or adjust
prices as set out in the Sales Agreement for any alterations
or changes authorized or made by the Customer.

ARTICLE 11. PAYMENT TERMS

11.1 Customer shall pay the Agreement Price in accordance
with the payment schedule as set out in the Sales
A%;reement. . o

11.2 Unless expressly agreed otherwise between Parties in
writing, Customer shall pay Heliox’s invoices in full and
without any discount, deduction, set-off or counterclaim
within 30 (thirty) days after the invoice date by means of
transfer to Heliox’s bank account, in accordance with the
conditions stated in the Sales Agreement. All costs of
payment shall be borne by Customer. Payments will be
made in Euros, unless otherwise specified. Contestation of
the invoices by Customer does not suspend Customer's
payment obligations and Customer is not entitled to
postpone them.

11.3In the event that Customer fails to timegl fulfil its
payment obligations, Customer shall be in default by
operation of law and the entire Agreement Price and an

note or security given on account therefore shall forthwit

become due and payable. Customer shall pay to Heliox
interest on sums due hereunder from the due date at the
higher of either 1,5 % (one and a half percent) per month
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and 18% (eighteen percent) per annum, or the maximum
rate thené)ermltted by applicable law. Such interest shall be
calculated from the original due date until the date of full
Bayme_nt. Any late payment shall bear interest at the rate set
y Heliox being as of the date of issue, calculated and due
on a monthly basis. The foregoing shall be in addition to and
not in lieu of any other rights and remedies Heliox may have
at law or in equity for such default.
11.4 All judicial and extrajudicial costs related to the
enforcement and collection of pa%ments due by Customer to
Heliox and not received in time, shall be borne by Customer.
11.5 In the event that: a) Customer's company is wound up;
b) Customer's company is attached; c) Customer's company
is declared bankrupt; and/or d) suspension of payment is
ranted to Customer, Heliox's payment claims against
ustomer shall become immediately due and payable.
11.6 Customer’s failure to make payment in accordance with
the terms hereof shall give Heliox the right to suspend any
of its outstanding obligations towards Customer or to
dissolve the Sales Agreement. o
11.7 If Customer does not properly fulfil its payment
obligations, as well as in the event that Heliox for any reason
whatsoever deems that Customer will not properly fulfil its
payment obligations, Heliox may at all times require
adequate security from Customer such as a bank or
performance guarantee for the proper fulfiment of the
Customer’s payment obligations and suspend delivery of
the Products "until such adequate security has been
received. Customer shall provide Heliox with any such
requested adequate security at Heliox’s first request. If the
suspension lasts for more than 30 .Lthlrty) days and
Customer does not provide Heliox with such adequate
security within this term, Heliox shall be entitled to terminate
the Sales Agreement.

ARTICLE 12. SUSPENSION AND DISSOLUTION

12.1 Heliox shall at all times be entitled to suspend the
fulfilment of its obligations under the Sales Agreement or to
dissolve the Sales Agreement, in the event that:

(i) Customer does not timely and/or fully fulfil its obligations
under the Sales Agreement;

(i) Heliox learns of circumstances givin? good ground to fear
that Customer will not timely and/or fully fulfil its obligations
under the Sales Agreement. In such event suspension of the
Sales Agreement %(.Hellox shall only be allowed in so far
the sho comln%Jus ifies such action; _ o
(iii) Customer has been requested to furnish sufficient
security for the fulfilment of its obligations under the Sales
Agreement pursuant to Article 11.7 and such security is not
%sufﬂmently) provided. )

2.2 All orders are subject to Heliox approval of Customers
creditworthiness. Heliox reserves the right to refuse the sale
and deliver%/ of Products as specified in the Sales Agreement
??d/or to change the terms of payment as set out In Article

12.3 Heliox shall furthermore be entitled to dissolve the
Sales Agreement if circumstances arise of such nature that
fulfilment of Heliox’s obligations becomes impossible or can
no longer be expected in accordance with the requirements
of reasonableness and fairness.

12.4 If the Sales Agreement is dissolved pursuant to Article
12.3, Heliox’s claims against Customer shall become
immediately due and payable. If Heliox suspends the
fulfilment of its obligations, it will retain its rights under the
agplicable law and the Sales Agreement.

12.5 Notwithstanding the previous paragraphs of this Article
12, Heliox shall always retain the right to claim damages in
case of suspension or dissolution.

ARTICLE 13. TITLE

13.1 Title to the Products shall transfer from Heliox to
Customer upon Heliox’s receipt of all instalments of the
Agreement Price. In addition, Heliox will remain the owner of
the Products for as long as the Customer has not paid any
claims arising from non-payment of the Agreement Price,
such as damages, penalties, interest and costs.

13.2 As long as the ownership of the Products has not been
transferred to Customer, Customer may not pledge the

Page 3 of 6



Products, transfer ownership as security or grant any other
right to third parties in relation to the Products, and Customer
will cooperate, at Heliox’s first request, in the establishment
of a right of superficies by Heliox for the Products until the
moment of transfer of ownership to Customer. Customer
shall, at its own expense, insure the Products delivered
under retention of title and keep it insured against all t)g)es
of damage, such as, but not limited to, damage caused by
fire, explosion and water, as well as against theft, with a
financially reliable insurance company. At Heliox’s request,
Customer will provide the relevant insurance policy for
inspection as well as proof of payment of the Iinsurance
premiums.

13.3 As long as the ownership of the Products belongs to
Heliox and if Customer has been declared bankrupt, has
been granted a suspension of payments, has been declared
subject to the debt rescheduling of natural persons in
respect, or if any attachment of its assets has been levied,
the Customer undertakes to immediately notify Heliox of this
and, furthermore, to inform the liquidator or the bailiff levying
the Products that they are the property of Heliox.

13.4 If, due to refusal, negligence or a_cause within
Customer's sphere of risk, it proves impossible to perform
any of the obligations under the Sales Agreement, Heliox
shall be entitled to store the goods purchased for the
performance of the Sales Agreement at the Customer's
expense and risk. If, after having been warned to do so, the
Customer fails to fulfil its obligations, it shall be in default with
immediate effect. Heliox will then be entitled to dissolve the
Sales Agreement in whole or in part with immediate effect by
means of a written statement, without Heliox being under
.ar;y ob’:igation to pay compensation for damages, costs and
interest.

13.5 Heliox will be entitled unhindered access to the
Products, if aBPhcab!e. Customer shall cooperate fully with
Heliox to enable Heliox to exercise the retention of tifle set
forth in this Article 13 by repossessing the Products,
including any necessary disassembly. Disassembly shall
take place at the Customer's expense. In the event of
disassembly, Heliox shall not be obliged to undo any
(structural) provisions made for the Products.

ARTICLE 14. CONFIDENTIALLITY AND PUBLICITY
14 .1 Parties shall be bound to secrecy of all of each other’s
Confidential Information and shall use the same solely for
the purposes of ?e_rformm%. the Sales Agreement. The
Customer is explicitly forbidden to reverse engineer,
decompile, modify, disassemble or otherwise attempt to
discover or make derivative works of the Products or
underlying ideas, by any means whatsoever, directly or
indirectly, or disclose any of the foregoing.
14.2 Parties shall cause their officers, directors, employees,
agents and Affiliates to abide by the terms of this Article 14.
Each Party shall be responsible for any breach by its officers,
directors, employees, agents and Affiliates of this Article 14.
14.3 Information shall not be regarded as confidential if it: i)
is already in possession of the public or becomes available
to the public other than through breach of this Article 14 by
the receiving Party; ii) is required to be disclosed under any
applicable law, court order or direction, or governmental or
regulatory authority regulation, rule or requirement; iii) is
acquired lawfully from a third party which is not subject to
any confidentiality obligation towards the disclosing Par.t¥1; iv)
was independently developed by the receiving Party without
use of or reference to the Confidential Information of the
other Party.
14.4 In the event that the receiving Party becomes aware
that Article 14.3 ii) may or does apply, it will give the
disclosing Party prompt notice of that fact — to the extent
lawful to do so — Iin order for the disclosing Party to seek an
appropriate  remedy to prevent such  disclosure.
Furthermore, the receiving Party shall take such measures
as the dlSCIOSln% Party reasonably requires for any such
revention and shall keep the disclosing Party promptly and
ully informed of all developments relating to any potential
disclosure, one and another to the extent this is lawful to do
so. The receivin? Party shall at all times bear the burden of
proof relating to the above exceptions.
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14.5 Upon acceptance by Customer of the Products or upon
termination or dissolution of the Sales Agreement whichever
is earlier, Customer shall, on demand and as soon as is
r|_(|ea|_sonably possible return all Confidential Information to
eliox.

14.6 Immediately after the termination of the Sales
Agreement, the receiving Party will return to the disclosing
Party all of the disclosing Party’s Confidential Information,
and "all derivatives thereof, communicated in_connection
therewith or, if so requested by the disclosing Party, certify
in writing that all copies of such Confidential Information
have been destroyed.

14.7 Customer shall not issue a news release, public
announcement, advertisement or any other form of publicity
concerning any Sales Agreement without obtaining the prior
written consent to such publicity from Heliox.

ARTICLE 15. INTELLECTUAL PROPERTY
15.1 All right, title and interest in and to Intellectual Property
Rights of any kind associated with the Products, including,
without limitation, Heliox Data, any plans, simulation models,
sEecmcatlons, test models, images, schedules, designs,
sketches, drawings, films and other material or (electronic)
files is reserved to and belongs to Heliox. Customer shall
have no rights of exploitation thereof, irrespective of the fact
whether they have been handed over to Customer or via
Customer to third parties and irrespective of whether Heliox
charged Customer for the production of such materials.
15.2 Customer shall not directly or indirectly disassemble,
decode, peel components, decompile, modify, append,
translate, copy, distribute, publicly display, disclose, sell,
lease, loan, rent, transfer, assign, sub-license or otherwise
reverse engineer or attempt to reverse engineer or derive
source code from, or do so, or provide to third parties, the
Products or permit or encourage any third party to do, or use
or acguwe any materials from any third garty who does so.
15.3 Customer may brand the Products y.applgmg graphics
to the Products for the purpose of promoting the name and
business of Customer, or tor advertising a specific product
according to local city and municipality codes and
regulations. In the event of any applications of graphics to
the Products, the Heliox logo must be included in the overall
graphics plan and placed on the front of the Products. Heliox
reserves the right to request copy and mock-up details of the
branding or advertising graphics for final approval.
15.4 Customer shall not attempt to seek or claim any interest
in Heliox’s Intellectual Property Rights, or assist any other
arty to assert any interest in Heliox’s Intellectual Property
ights. Customer acknowledges that any improvement or
enhancement of Heliox Intellectual Property Rights which
may result from work performed by Customer shall remain
the exclusive Froperty. of Heliox and Customer irrevocably
assigns to Heliox all right, title and interest Customer may
have in any improvements or enhancements, to Heliox’s
Intellectual "Property Rights. Customer shall not hinder
Heliox in any application or other measure taken by Heliox
to protect or exploit improvements to Heliox’s Intellectual
Property Rights. Heliox shall have the exclusive right to file
patent applications, in its own name or in the name of a third
party designated by Heliox, for inventions made as part of
carrying out of the Sales Agreement and Customer shall give
its full cooperation with respect to such patent applications.
15.5 Heliox reserves the right to use the knowledge gained
by the execution of the Sales Agreement for other purposes,
in so far no Confidential Information of Customer shall be
disclosed to third parties.

ARTICLE 16. PATENT INFRINGEMENT

16.1 Heliox will, at Heliox's expense, defend any suit which
may be brought against Customer based on a claim that any
Products or part furnished under a Sales Agreement
constitutes an_infringement of any letter patent (provided
Heliox is notified promptly of such suit and copies of all
papers therein are promptly delivered to Heliox). Heliox
agrees to pay all judgments and costs recovered for any
reasonable costs or expenses incurred in the defence of any
such claim or suits. In case said Products or any part is held
to constitute infringement and the use of the Products or
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part is enjoined, Heliox shall, at its own expense, either
Brocure for Customer the right to continue using the

roducts; or replace with non-infringing products; or modify
it so that it becomes non-infringing; or remove the Products
and refund the part of the Agreement Price paid for the
respective Products and the transportation and installation
costs thereof. The foregoing states the entire liability of
Heliox for patent infringement by the Products. This
provision shall not apply to any Products which is
manufactured by Heliox or third parties to Customer's design
or specifications. Heliox assumes no liability for any such
infringement and Customer agrees to defend any suit
against Heliox for alleged infringement arising through the
manufacture and sale of Products made to Customer's
design or specifications and to indemnify and hold Heliox
harmless from any liability arising from any such
infringement.

ARTICLE 17. LIMITATION OF LIABILITY
17.1 The operation of the Products is within the exclusive
control of Customer. Neither Heliox nor its representative(s)
shall be deemed to have any responsibility for the operation
of the Products. Customer shall indemnify and hold Heliox
harmless from any and all expense and liability (includin
attorneys’ fees) incurred by or imposed upon Heliox base
upon injury to persons (including deatht) or damage to
progerty resulting from Customer's use of the Products.
17.2 To the fullest extent permitted by applicable law, Heliox,
its agents, directors, officers, subcontractors and suppliers
shall in no way be liable for consequential, incidental,
indirect, special or punitive damages, loss of profits or
revenue of any kind, delays, loss of use, loss of data, loss of
production, costs of capital or costs of replacement power,
personal injury, wrongful death, property damage, loss by
reason of plant shutdown, non-operation or increased
expense of operation sustained by Customer, or by any

erson dealing with Customer, in connection with the

roducts, including, without limitation, resulting from |
delivery or use of the Products, even if Heliox or its
authorized representative was advised of the possibility of
such damages.
17.3 In no event shall Heliox be liable to Customer for any
damages, claims, judgements, costs or expenses exceeding
the Agreement Price. Where Heliox performs services, the
liability of Heliox, its agents, directors, officers, employees,
subcontractors, suppliers for all claims, actions, judgment,
expenses related to or resulting from aw loss or damage
arising out of performance or non-performance of such
services, shall in no case exceed in the aggregate the
amount paid by Customer to Heliox for these specific
services under the apPIicabIe Sales Agreement.
17.4 The limitations of liability as set forth in this Article 17
shall apply and be effective with respect to any claim, cause
of action, or legal theory whatsoever against Heliox,
including, but not limited to, contract or warranty (including
performance q_uarantees)_or breach thereof, indemnity, tort
gmcludln negligence), strict liability.

7.5 Nothing in this Article 17 shall limit or exclude Heliox’s
liability for death or personal injury resulting from negligence,
fraud or any other liability excluded under applicable law.

ARTICLE 18. FORCE MAJEURE

18.1 Heliox shall not be liable for any failure to fulfil any terms
of the Sales Agreement to the extent that such fulfilment has
been delayed, hindered, interfered with or prevented by any
circumstance whatsoever which is not within its reasonable
control and which amounts to an act of Force Majeure.

18.2 Heliox shall inform Customer of all circumstances and
particulars which prevent Heliox from performing its
obligations under the Sales Agreement. Heliox shall consult
Customer about the measures to be taken in order to limit
the consequences of the situation of Force Majeure to a
minimum and to safeguard the execution of the Sales
Agreement.

18.3 Heliox shall exert its reasonable efforts to cure any
event of Force Majeure to the extent that it is reasonably
possible to do so and may at its option suspend performance
of the obligation affected by the Force Majeure during the
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eriod such Force Majeure continues, without incurring any
iability on account hereof.
18.4 If the Force Majeure continues for a period of more than
3 (threez consecutive months, then Heliox shall be entitled to
terminate the Sales Agreement, with immediate effect and
without liability, by written notice to the other Party.

ARTICLE 19. ASSIGNMENT AND SUBCONTRACTING
19.1 Heliox is at all times entitled to assign all or part of its
rl%hts and/or obligations under a Sales Agreement to an
Affiliate or third party.
19.2 Customer is not entitled to assign all or part of its rights
and/or obligations under a Sales Agreement to an Affiliate or
a third party without the Heliox’s prior written consent, which
shall not unreasonably be withheld. In the event of a proper
assignment, the Sales Agreement shall be binding upon and
inure to the benefit of Customer's successors and
assignees.
19.3 Heliox is at all times entitled to enter into any agreement
with subcontractors with respect to the execution of the
égr?ement after sending prior written notice thereof to the
ustomer.

ARTICLE 20. NON-EMPLOYMENT OF HELIOX’S
PERSONNEL
20.1 During the term of the Sales Agreement and for 12
twelve) months after the termination or expiration thereof,
ustomer may not, without the prior written consent of
Heliox, directl¥ and/or indirectly, enter into a business
relationship with the employee(s) of Heliox involved in the
performance of the Sales Agreement.

ARTICLE 21. COMPLIANCE WITH LAW & EXPORT
CONTROLS

21.1 Without limitation, each Party shall comply with all
af)plicable laws. Customer shall be responsible for obtaining
all governmental permits, licenses and approvals, an
satisfying all formalities with respect to the purchase,
advertisement, storage, use, transportation, resale, import
and export of the Products.

21.2 Customer represents and warrants that the Products
are intended for civil use only and will not be used, directly
or indirectly, for the production of chemical or biological
weapons or of precursor chemicals for such weapons, or for
any direct or indirect nuclear end use. Customer agrees not
to disclose, use, export or re-export, directly or indirectly,
any information provided by Heliox thereof as defined in the
applicable Export Control Regulations, except in compliance
with such Regulations.

21.3 If applicable, Heliox shall file for an export license, but
only after appropriate documentation for the license
application has been provided by Customer. Customer shall
furnish such documentation within a reasonable time after
order acceptance. Any delay in obtaining such license shall
suspend performance of the Sales Agreement by Heliox. If
an export license is not granted or, if once granted, is
thereafter revoked or modified by the appropriate authorities,
the relevant Sales Agreement may be cancelled by Heliox
without liability for damagies of "any kind resulting from
such cancellation. At Heliox’'s request, Customer shall
provide to Heliox a letter of assurance and end-user
statement in a form reasonably satisfactory to Heliox.

ARTICLE 22. ANTI-CORRUPTION AND ANTI-BRIBERY
22.1 Customer represents and warrants that for the (5) five
éear period immediately preceding the constitution of a
ales Aﬁreement, Customer has complied and shall comply
with all applicable anti-corruption laws, rules, and
regulations, including the laws of the country in which the
goods are produced and/or delivered and/or services are to
e performed pursuant to the Sales Agreement. The
Customer will not, and nor will any of its Affiliates, directly or
indirectly, make or offer any payment, gift or other advantaﬁe
with respect to any matters which are the subject of the
Sales Agreement which (i) would violate any anti-corruption
laws or regulations applicable to Heliox; (ii¥ is_intended to,
or does, influence or reward any person for acting in breach
of an expectation of good faith, impartiality or trust, or which
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it would otherwise be improFerfor the recipient to accept; (iii)
is made to or for a public official with the intention of
influencing them and obtaining or retaining an advantage in
the conduct of business; or (iv) which a reasonable person
would otherwise consider to be unethical, illegal or improper;
in each case, for the purposes of these GTC. In addition,
Customer represents and warrants that for the (5) five year
period immediately preceding the constitution of the Sales
Agreement, Customer has complied and shall comply with
Heliox’s Customer Code of Conduct as made available by
Heliox to Customer at request of Customer.

ARTICLE 23. DATA AND PRIVACY

23.1 The Parties shall at all times comply with any
obligations under the General Data Protection Regulation
(GDPR) regarding personal data protection and any other
relevant law and regulations while processing personal data.
Both Parties shall (i? limit processing of personal data to strict
necessary data processing, (ii) take appropriate security
measures to protect the (personal) data provided by the
other Party, &Iii inform _the other Party, on such Party’s
request, about the security measures taken in respect to the
foregoing, and (|||2 notify the other Party of any breach of
Personal Data at the latest within 48 hours after discovery.
Customer shall inform Heliox of such Personal Data breach
via legal@heliox-energy.com

ARTICLE 24. GENERAL
24.1 Except as specifically provided herein, the exercise of
any remedy in these GTC shall not be a waiver of any other
remedy provided bé law. Except as otherwise expressly set
forth in these GTC, no remedy conferred by any of the
specific provisions of these GTC is intended to be exclusive
of any other remedy, and each and every remedy shall be
cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in
equity or by statute or otherwise. The election of any one or
more remedies shall not, except as otherwise expressly
provided herein, constitute a waiver of the right to pursue
other available remedies.

242 No penalties or liquidated damages shall apply
ursuant to the inexecution of Heliox's obligations under the
ales Agreement, unless accepted in writing by Heliox’s

authorized representative.

24.3 All sections and all other obligations which may be

Performed after the cancellation, expiration or termination of

tﬂe Safles Agreement shall survive expiration or termination
ereof.

24.4 The invalidity in whole or in part of any part of these

GTC shall not affect the validity of the remainder of the GTC.

24.5 Either Party’s failure to enforce any provisions hereof

shall not be construed a waiver of that Party’s right thereafter

to enforce each and every such provision.

ARTICLE 25. APPLICABLE LAW AND DISPUTE
RESOLUTION

25.1 These GTC are exclusively governed by Dutch law, with
the exclusion of the Vienna Sales Convention.

25.2 Any dispute or claim arising from or in connection with
these GTC or its subject matter (including any question
re%ardmg its existence, validity or termination) shall be
submitted to the competent courts in the venue of Heliox’s
registered office. However in case Heliox is the plaintiff,
Heliox may at its sole discretion submit any such dispute
either to the competent courts in the venue of Customer’s
registered office. Customer hereby irrevocably waives an
objection to the jurisdiction, process and venue of any suc
court and to the effectiveness, execution and enforcement of
any order or judgement (including but not limited to a default
judgment) of any such court in relation to the Agreement, to
the maximum extent permitted by the law of any jurisdiction,
the laws of which might be claimed to be applicable
regarding the effectiveness, enforcement or execution of
such order or judgment.
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