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Conditions of Purchase — Gurit (UK) Limited
General

Unless otherwise agreed in writing, these terms @ndlitions of purchase Conditions”) apply exclusively to each
transaction (Contract”) for the purchase of goods@bods) by Gurit (UK) Limited and/or by such (if any) dhe
other subsidiaries or associated or affiliated canigs (Group Companies’) of Gurit Holding AG as are named in an
Order (defined in Condition 2.1) (together or sepaly “Company”) from the supplier of Goods $upplier”) pursuant
to Condition 2. Whenever Gurit (UK) Limited acts behalf of any of the other Group Companies inneation with
the Contract, it does so as agent on behalf of &rolip Company.

These Conditions shall govern the Contract to ¥odusion of all other terms and/or conditions, whinay be contained
in a quotation, catalogue, price list, order, askiedlgement or any other document, and the Suppiggves any right
which it might otherwise have to rely on terms aondditions contained in any document supplied leyShpplier to the
Company.

The headings used are for convenience only and sbiahffect the interpretation of these Conditions reference to
any Condition number shall be to such Conditiothise Conditions.

In these Conditions any reference to the singulanber shall include the plural and vice versa andraference to any
gender shall include all other genders.

Orders

Any written instruction for the purchase of GoodsMsoever transmitted by the Company to the Suppletuding
(without limitation) any purchase order, vendor extlle, consignment stock call off or vendor manageentory
process, (Order”) constitutes an offer by the Company to purchaseh Goods on the terms and conditions contained
in these Conditions.

Save in the case of Condition 2.3, the Supplieteismed to accept such an offer comprised in anrQvten it gives
express notice of acceptance or otherwise fuligs®@rder (in whole or part).

Where the Supplier and the Company have expregglyed that written communications from the Compémya
specified email address of the Supplier shall svaned within one working day (as defined belowy &ailure on the
part of the Supplier to respond to any such compatitn within the agreed time period shall be tatebe deemed
acceptance of the contents of such communicatiodu@ing, without limitation, an offer comprised am Order
submitted by the Company). The Company shall selyd such a communication on a working day (beidgyaother
than a Saturday, Sunday or bank or other publidlaplin England) and the Supplier shall not be iegluto send any
response on a non-working day, but, if applicaBlell send any response that may be due on thefokowving
working day.

No variation to the Order, the Contract or thesendltions shall be binding unless agreed by the Gomwpand the
Supplier in writing.

An advice note (Advice Not€’) containing the following information must be fearded to the Company by e-mail or
fax within 24 hours of despatch: Order number (ggped by the Company at the date of Order), dgtyarescription
of packages, gross weight, route of dispatch aadCitmpany’s appropriate codes.

Delivery

The Supplier will deliver the Goods to at the detiv address stated on the Order on the date oinwtitle delivery
period stated in the Order. Delivery of Goods sailace when the Supplier, its carrier or agentilhaver Goods to the
Company or its carrier or agentDglivery”). Unless stated otherwise in the Order, the el will take place at the
Company’s premises with all charges in respectuty,cbackaging, shipping, carriage, insurance aalivBry included
in the Goods unit Price.

The time of Delivery is of the essence of each @Gmttand if Delivery does not occur on the datevithin the delivery
period stated in the Order, the Company may, iting; (without affecting its rights under Conditid®.2 in respect of
any Goods comprised in the Order which have alrdeeyn delivered) cancel the Order in respect ofuamgelivered
Goods under Condition 8 and/or reject the Goods ipaivery.

The Supplier will at all times up to the time oflvery store Goods safely and securely followingmal and accepted
practice. The Supplier will at its own cost takeraasonable steps to prevent any deterioratio@@bds until their
actual Delivery.

The Supplier will not at any time exercise or sgeknforce any lien over any Goods.
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Goods must be packed safely and securely followiagal and accepted practice and the Company’s mehko
instructions. Goods and/or each package must bkechan accordance with the Company’s instructiand must bear
the Company’s appropriate codes and Order numk@rsDelivery a further copy of the Advice Note mastompany
the Goods.

The Supplier must before and on Delivery advise@boenpany of any special requirements or hazaradimgl to the
transportation and/or storage of Goods and musthatny related warnings and instructions in arlylegsible manner
on the outside of their packaging.

Liability of Supplier

The Supplier's total liability whether in contractort (including negligence or breach of statutoduty),
misrepresentation or otherwise, arising out ofnocdnnection with the Contract shall not exceeEumillion or such
other sum as may be agreed in writing between ainéeg from time to time .

Nothing in this Condition 4 shall exclude or linaihy liability for death or personal injury causedregligence or for
any matter in respect of which it would be unlavtfubxclude or attempt to exclude liability.

Rejection of Goods

The Company has the right to reject any Goodsdbatot comply with the Contract. It is the Suppsigesponsibility to
collect any Goods delivered to the Company thahdibcomply with the Contract within five (5) workjrdays from

receipt of non-conformance report from the Compdmajlure to respond within five (5) working daysllwesult in the

Company returning the Goods at the Supplier's eseefihe Company is not to be taken as having astepty Goods
until it has had a reasonable time to inspect tf@lmwing Delivery, or if later, within a reasonabtime after any latent
defects in Goods have become apparent.

Price and Payment

The price of Goods is that stated in the Orderi¢e”). All Prices are exclusive of Value Added Taxdamnless stated
otherwise in the Order, are inclusive of any otttearges in respect of tax, duty, packaging, shipmarriage, insurance
and Delivery.

Unless the Order states otherwise, the Companypaillthe Price for the Goods within 60 days follegvDelivery or

receipt of a valid invoice from the Supplier (shogiValue Added Tax, if applicable, as a separasege), whichever is
later. To the fullest extent permitted by law, ®empany may deduct from any money that it owethéoSupplier any
amount that the Supplier owes to the Company.

In all of the Supplier’s invoices, the relevant &rciumber must be quoted along with the informatexuired on the
Advice Note. The Company is entitled to rejectiices that do not conform to these requirements.

The Company shall not be liable to the Supplietié to an event beyond its reasonable controffé@rd@ny payment to
the Supplier.

Risk and Property

Without affecting its rights to reject the Goodse tproperty (legal and beneficial) and risk in Ge@ods passes to the
Company on Delivery.

Cancellation

Without affecting any of its other rights, the Caanyg may for any reason terminate any Contractredptor partially, at
any time before Delivery, by giving written notittethe Supplier. .

Insolvency of Supplier

If the Supplier makes any voluntary arrangemeni vitg creditors or (being an individual or firm)dmenes bankrupt, or
(being a company) becomes insolvent or subjechtadministration order or goes into liquidationh@ntwise than for
the purposes of amalgamation or reconstruction)amrencumbrancer takes possession, or a receiamnager,

administrator, administrative receiver or other ieglent is appointed over all or any part of anytleé undertaking,
property or assets of the Supplier, or the Supmeases or threatens to cease to carry on busingbe Company
reasonably apprehends that any of the events mewtion this Condition is about to occur (and nesfthe Supplier
accordingly) then, without prejudice to any othight or remedy available to the Company, the Cormypstmall be

entitled to terminate the Contract forthwith by igty written notice to the Supplier without any liily on the part of

the Company.

Warranty

Without affecting any of the Company’s other riglaisd remedies (including, without limitation, thenefit of all
warranties and conditions implied in favour of thempany by the Sale of Goods Act 1979 or otherwibe) Supplier
warrants that:
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10.1.1 the gquantity of Goods will be as stated in the @rde
10.1.2 the Goods are of satisfactory quality and fit foy @urpose held out by the Supplier or made knamit t

10.1.3 the Goods will correspond to the specificationsageeed in writing by the Company and will be freeni
defects in design, materials and workmanship;

10.1.4 the design, manufacture, construction, supply, arst quality of Goods will comply in all respectsttwany
relevant statute, statutory rule, order, directivestatutory licence, consent or permit which mayirbforce at
the time;

10.1.5 the Goods (and/or their importation) do not infeérthe intellectual property rights of any othersoer;

10.1.6 the Goods and all supporting literature and docuatiEm comply with all applicable statutory requirents
and regulations; and

10.1.7 the Goods have all necessary export and/or impzehdes and comply with all relevant governmentoexp
and/or import regulations.

Without affecting any other remedy (whether offetsdthe Supplier or a third party or otherwise)within twelve
months of Delivery or, if longer, within the statekelf life of the Goods, it is discovered that @eods supplied do not
comply with the Contract, then the Company hagitt to require the Supplier, within thirty (30xygk, to remedy any
defect in the Goods or to supply replacement Gaodscordance with the Contract. This right inésdeplacement of
all Goods which because of this breach of Contexet not reasonably capable of being used by thep@om
Alternatively, and if the defects are not remedibé, Company may treat the Contract as repudiatddray require the
repayment of the Price, or any part of it, that@wmpany has paid.

The Supplier may not make any changes to the Gpudsto Delivery unless it has given to the Compant less than
90 days' prior written notice and the Company hesryits prior written consent to such changes.

Indemnity

Without affecting any of the Company’s other rigtgsbject to Condition 4 the Supplier will indenmynihe Company in
full for and against all liability, loss, includindirect, consequential and special loss or damagdetter for loss of
income, profit, business, contracts, goodwill, laémg saving or otherwise), costs and expensesuginy legal
expenses) awarded against or incurred or paidéygtmpany, or any other claims for compensatiorcvharise out of
or in connection with, the supply of Goods or these or resale by the Company to the extent thet Bability, loss,
costs or expenses are as a consequence of a lofadaehContract, or negligent or failure or delayperformance of the
Contract, by the Supplier.

Intellectual Property Rights

The Supplier shall not, by virtue of the Contramiptain or claim any right, title or interest in to any property,

including without limitation any intellectual progig rights (such expression to include without tation patents, trade
marks, copyright, registered designs, unregistelesign rights), of the Company supplied or madelaa to the

Supplier, except any non-exclusive licence to hsesame as is specifically required to enable tigpl&er to perform

its obligations under the Contract.

All materials (which term shall include without litation all drawings, studies, diagrams, plans,tpbmaphs, models,
prototypes, patterns, samples, specifications aetinical information of every description whethepnoduced or
capable of being reproduced in writing, on computisc, in three dimensional form or otherwise) @areg by the
Supplier in connection with the Contract and allectual property and other rights in the sansdldfe and remain the
property of the Company. The Supplier shall beriged to use such materials for the purpose dlligfthe Contract.
The Supplier agrees that all right, title and iesrin any such materials as may vest in the Sempiglihereby assigned
and transferred to the Company with full title carstiee absolutely and free from all encumbrances.

Company Property

Where the Company, for the purposes of the Contiasties, or arranges for the issue of, goodss,toohterials,
equipment or other property ompany Property") to the Supplier, whether free of charge or othse, all such
Company Property shall be and remain the absohaigepty of the Company, and the Supplier shall:-

13.1.1 hold the same as bailee on behalf of the Company;

13.1.2 clearly mark the Company Property as the propeftthe Company and not include the same in any asset

register maintained by the Supplier;
13.1.3 maintain the Company Property in good order andlitiom subject only to fair wear and tear;
13.1.4 keep the same fully insured under Condition 14 witleputable insurer;

13.1.5 not make, or permit any third party to make, angies of the Company Property;
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13.1.6 use the Company Property solely for the purposthefmanufacture of Goods for sale to the Company in
accordance with the Contract, and not for any ofhgpose, and not remove the Company Property frmm
Supplier's premises without the Company's priottami authority;

13.1.7 allow the Company unrestricted access to the Sepplpremises on 24 hours notice in order to irtsped/or
recover the Company Property at any time; and

13.1.8 comply with all directions of the Company from tirh@ time concerning the Company Property, including
without limitation any instruction to return the @pany Property forthwith for any reason and at ame,
including upon termination of the Contract for amgason or for the purpose of redesign or modificatf the
Company Property.

Insurance

The Supplier must insure and keep insured to thedplacement value the Goods and any Companyeriypwhile
these are in the Supplier's possession or whileigthelies with it. The Supplier must also maintaidequate insurance
with a reputable insurer against the liabilitie<Oonditions 4, 8 and 11 and against any loss, dasagcident or injury
suffered or incurred by the Supplier, or any persthrer than the Company, making use of the Compaaperty for the
manufacture of Goods in accordance with the Contrabe Supplier must provide to the Company ewvigeor all such
insurance at any time on request.

Confidentiality

The Supplier shall keep confidential and shall usg¢ (except in the proper performance of the Coitiar disclose,
without the prior written consent of the Companyy &echnical, business, financial or commerciabinfation or other
information of a confidential nature acquired asesult of any communications between them relatinghe Contract
and/or the Goods. All such confidential informatigncluding any copies) shall remain the propeitthe Company and
shall if in tangible form be promptly returned @stroyed by the Supplier on request by the Company.

The duty of confidentiality under this Conditionadmot apply to information that at the time o§closure was already
in the public domain (other than due to a breadtisfCondition) or is required to be disclosedstgtute, any order of a
court of competent jurisdiction or an appropriagulatory authority.

For the avoidance of doubt, the provisions of t@endition 15 shall co-exist with (and shall not jpdéce or be
prejudiced by) any other written obligations of fidantiality as may be expressly agreed betweerStigplier and the
Company in relation to any subject matter othenttiiee Contract or the Goods.

Termination

Without prejudice to any other rights availablettncluding, without limitation, the Company'ghits and remedies under
Conditions 8, 9 and 17) and without liability oa fiart, the Company may give written notice toSplier to terminate
the Contract (in whole or part) forthwith on theopaning of any one of the following events:-

16.1.1 if the Supplier having been given 28 days' notiteviiting of any breach of the Contract fails tonetly the
same (if capable of remedy) within such 28 dayqaktror

16.1.2 if the Supplier repudiates or commits any seriauspeated breach of the Contract.

Termination of the Contract, howsoever arising,llsha without prejudice to the rights and obligasoof the parties
accrued prior to termination.

Remedies

Without prejudice to any other right or remedy whithe Company may have under the Contract or at ifathe
Supplier fails to comply with any of the terms b&tContract the Company shall be entitled to arey anmore of the
following remedies at its discretion, whether ot aay part of the Goods have been accepted by ¢tmep@ny or the
Company has paid any part of the Price:-

17.1.1 to reject the Goods in whole or part and returmthe the Supplier at the Supplier's risk and casthe basis that
a full refund for the Goods so returned shall bd farthwith by the Supplier;

17.1.2 to refuse to accept any further deliveries of the@ without any liability to the Supplier;

17.1.3 to carry out at the Supplier's expense any workssary to make the Goods comply with the Contract;
17.1.4 to claim an administration fee of up to Euro 30@imy case where Goods are rejected under Con8itiand/or
17.1.5 to claim such damages as may have been sustainedsequence of the Supplier's breach(es) of timér&x.
Force Majeure

Neither party shall be liable to the other for amgach of the Contract due to circumstances beysnteasonable
control. Such force majeure" shall include (without limitation) strikes, loabuts, riots, war or threat of war, actual or
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threatened terrorist activity, industrial actiomtural forces such as fires or explosions and aedrto comply with
unusual governmental or local authority restricsiolAny party affected by force majeure shall givempt notice of the
circumstances to the other party and shall remeghbaeach of the Contract as soon as practicdbl¢he event of such
force majeure persisting for more than 45 daysieeiparty shall be entitled to terminate the Cantraithout any
liability save for any rights and/or claims whictaynhave existed prior to the force majeure arising.

Assignment and Sub-Contracting

The Supplier cannot, without the Company’s prioitteén consent, assign, transfer or sub-contractans rights or
obligations under any Contract. The Company maigasor subcontract all of its rights or obligaton

Entire Agreement

Each Contract and the documents referred to ingéther constitute the whole agreement and undelisiq of the
parties and supersede all previous representatamsngements, understandings and agreements lbethegarties
relating to the subject matter. Nothing in thisn@ibion shall operate to exclude or limit liabilitgr fraud or fraudulent
misrepresentation.

Notices

Any notice given under these Conditions must beviiting, addressed to the registered office or gpal place of
business of the addressee or any other addresaygsatrthe relevant time, have been notified astiieect address for
service. Any notice must be delivered by handemt $vy first class (airmail if overseas), registedelivery post. E-
mail shall not be effective notice. Notices mayféneed provided they are also sent in accordante this Condition.
Notice shall be deemed received if delivered bydhaat the time of delivery, and if posted natiopaliwo, or
internationally, four, business days (excludingug#ays, Sundays and UK bank holidays) after the daposting.

Waiver

Any waiver by either party of any right or remedyllvonly be effective if made in writing and signdry a duly
authorised representative of the entitled partg. wdiver will be treated as waiving any subseqbeaach and no single
or partial exercise of a right or remedy shall prvfurther exercise of the right or remedy or ¢éixercise of another

right or remedy
Severance

If any provision of the Contract is held by any doar other competent authority to be void or uecéable either in
whole or part then such whole or part provisionlidhe deemed deleted from the Contract and theree#bility of the
remainder of the Contract shall not be affected.

Third Party Rights

A person who is not a party to the Contract shallehno rights under or in connection with it bytwér of the Contracts
(Rights of Third Parties) Act 1999 provided that; the avoidance of doubt, any Group Companies daman Order
shall constitute parties to the Contract for thgopses, inter alia, of this Condition 24.

Relationship of the Parties

Nothing in the Contract shall be deemed to creatsvden the Company and the Supplier or any of thepler's
personnel any of the relationships of partnersdggncy, employment or joint venture.

Law and Jurisdiction

English law governs these Conditions and each @ohind the Company and the Supplier agree todghesrclusive
jurisdiction of the English courts in relation teghl proceedings brought against the Supplier byGbmpany and the
exclusive jurisdiction of the English courts inatbn to legal proceedings brought by the Supplgainst the Company,
in each such case in connection with these Comditémd their subject matter



