Kuhner shaker Ireland

KUHNER SHAKER IRELAND LTD.

GENERAL TERMS AND CONDITIONS

3rd Floor, 40 Mespil Road, Dublin 4, D04 C2N4

For business-to-business contracts

1 GENERAL

1.1 These General Terms and Conditions (“Terms”) apply to all offers, quotations, contracts, order confirmations,
deliveries, installations, services and other work carried out by Kuhner Shaker Ireland Ltd. (“Kuhner”).

1.2 The “Customer” means the legal entity or other business customer entering into, or seeking to enter into, a contract
with Kuhner.

1.3 These Terms apply unless Kuhner expressly agrees otherwise in writing. Any Customer terms, including terms
contained in a purchase order, shall not apply unless expressly accepted in writing by Kuhner.

1.4 Any departure from these Terms shall apply only to the specific contract for which it has been expressly agreed in
writing.

1.5 If any provision of these Terms is found to be invalid or unenforceable, the remaining provisions shall remain in full
force and effect. The parties shall, where appropriate, replace the affected provision with a valid provision that most
closely reflects its original commercial purpose.

2 OFFERS AND QUOTATIONS

2.1 Offers and quotations are valid for the period stated by Kuhner. If no period is stated, an offer or quotation is non-
binding for a period of up to three months and is subject to price, availability, specification and delivery-time confirmation.

2.2 Price lists, brochures, drawings, designs, specifications, diagrams and other information are provided for guidance
unless expressly confirmed as contractually binding in writing.

2.3 Documentation and information supplied by Kuhner remain Kuhner’s property and/or intellectual property and shall
not be copied, disclosed or used for purposes other than evaluating or performing the relevant contract without Kuhner’s
written permission.

2.4 A quotation does not oblige Kuhner to accept an order. A contract is formed only when Kuhner issues written
acceptance or an order confirmation, or where expressly applicable when Kuhner begins performance in accordance with
Clause 3.

2.5 Kuhner may make reasonable technical modifications that do not materially affect the function or intended use of the
goods. Such modifications may result in changes to specifications, dimensions or weights.
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3 CONTRACT

3.1 A contract is formed when Kuhner accepts the Customer’s written order or issues an order confirmation. The order
confirmation, together with the quotation and these Terms, forms the contractual basis.

3.2 Changes or additional agreements made after contract formation, including commitments made by Kuhner employees
or representatives, are binding only when confirmed in writing by an authorised representative of Kuhner.

3.3 For services or other work where no formal quotation or order confirmation is issued due to the nature or scope of the
work, the contract is formed when Kuhner begins performance. The invoice may serve as written confirmation of the work
performed.

3.4 Kuhner may require satisfactory credit approval before accepting or continuing an order.

3.5 Kuhner may require reasonable payment security, including advance payment, deposit or other security, before
commencing or continuing performance.

3.6 Kuhner may engage suitably qualified third parties to perform all or part of a contract.

3.7 Customer cancellation or material change requires Kuhner’s prior written approval. The Customer shall pay all
reasonable costs incurred by Kuhner up to the effective date of cancellation or change.

3.8 For standard stock goods, cancellation after order acceptance may be subject to a restocking or cancellation charge
stated in the quotation. For customised, configured, specially ordered or non-stock goods, cancellation may be refused or
may be accepted only on payment of all reasonable costs and commitments incurred by Kuhner.

3.9 Where cancellation is approved less than 20 business days before the projected delivery date, Kuhner may charge a
cancellation fee of up to 25% of the relevant order value, together with any additional costs reasonably incurred.

4 PRICES, TAXES AND CHARGES

4.1 Unless otherwise stated in writing, prices are subject to confirmation at the time of order acceptance.
4.2 Unless otherwise stated, prices are:

e quotedin Euros (€);

e exclusive of VAT and any other applicable taxes, duties, levies or charges;

e Dbased on the cost levels applicable at the date of quotation or order acceptance; and

e Dbased on delivery DAP to the named place stated in the quotation or order confirmation, in accordance with

Incoterms® 2020.

4.3 Where, before delivery or performance, material changes occur in applicable costs, including supplier prices, freight,
labour, taxes, duties or currency exchange rates, Kuhner may adjust the price accordingly unless a fixed price has
expressly been agreed in writing. Where an adjustment materially increases the price, the Customer may cancel the
affected order by written notice, subject to payment of costs already incurred and commitments that cannot reasonably
be cancelled.

4.4 Kuhner may apply reasonable administration, handling, delivery or service charges to low-value orders or where such
charges are stated in the quotation.

5 DELIVERY AND DELIVERY TIME

5.1 Unless otherwise agreed, delivery shall be DAP to the named place stated in the quotation or order confirmation, in
accordance with Incoterms® 2020.

5.2 The Customer shall inspect the goods and packaging promptly on delivery and record any visible shortage or transport
damage on the delivery note or transport documentation, where reasonably possible.

5.3 The Customer shall notify Kuhner in writing of visible damage or shortages as soon as reasonably practicable and
provide reasonable supporting information, including photographs where appropriate.

5.4 Kuhner may make partial deliveries unless the order confirmation states otherwise. Partial deliveries may be invoiced
separately.

5.5 Delivery dates are estimates unless expressly agreed in writing as firm deadlines.
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5.6 Kuhner shall not be liable for delay to the extent caused by circumstances beyond its reasonable control, including
supplier delay, transport disruption, shortage of components, regulatory or governmental action, industrial action or other
force majeure events.

5.7 Changes requested by the Customer may result in additional costs and a revised delivery date.

5.8 If the Customer is unable or unwilling to accept delivery when due, Kuhner may, after reasonable notice, invoice the
goods and store them at the Customer’s risk and expense. Kuhner may recover reasonable storage, handling, insurance
and additional transport costs.

5.9 Returns are permitted only with Kuhner’s prior written approval and in accordance with the return conditions specified
by Kuhner.

6 SITE READINESS, INSTALLATION AND COMMISSIONING

6.1 Where installation or commissioning is included in the quotation, the Customer shall ensure that the site is ready on
the agreed date.

6.2 Site readiness includes suitable delivery and installation access, including adequate corridor and door dimensions, lift
capacity, floor/loading capacity and any required lifting or handling arrangements.

6.3 The Customer is responsible for providing the utilities and site conditions specified by Kuhner, including appropriate
electrical supplies and, where applicable, CO,, O,, compressed air, water, WFI, drainage, ventilation, environmental
conditions and network connections.

6.4 Unless expressly included in the quotation, installation does not include building works, electrical or gas works, facility
modifications, network configuration, 1Q/0Q, PQ, validation, qualification or other regulated documentation or activities.

6.5 If the site is not ready, access is inadequate or required utilities are unavailable, Kuhner may postpone installation. The
Customer shall pay reasonable additional costs arising from the delay or revisit, including travel, accommodation, labour,
storage and transport costs.

6.6 The Customer shall provide safe access to the site and comply with applicable health and safety requirements. The
Customer shall notify Kuhner in advance of any site-specific safety, access, permit or training requirements.

7 TRANSPORT AND RISK

7.1 Unless otherwise agreed, transport, packing and shipping arrangements shall be selected by Kuhner in accordance
with reasonable commercial practice.

7.2 Any special transport or delivery requirements requested by the Customer shall be subject to Kuhner’s written
acceptance and the Customer shall bear any additional reasonable costs.

7.3 Riskin the goods shall pass in accordance with the applicable Incoterms® 2020 delivery term stated in the quotation or
order confirmation.

8 INTELLECTUAL PROPERTY AND SOFTWARE

8.1 Allintellectual property rights in Kuhner’s products, designs, drawings, documentation, software, firmware and other
materials remain with Kuhner or its licensors unless expressly agreed otherwise in writing.

8.2 The Customer shall not remove or alter trademarks, serial numbers, safety markings, copyright notices or other
proprietary markings.

8.3 The Customer shall not copy, reverse engineer, modify, disassemble, decompile or otherwise attempt to derive source
code from software or firmware except to the extent such restriction is prohibited by mandatory law.

8.4 Kuhner shall not be responsible for intellectual property infringement arising from modifications made by the
Customer or third parties without Kuhner’s written approval.
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9 FORCE MAJEURE

9.1 Kuhner shall not be liable for failure or delay caused by circumstances beyond its reasonable control, including
governmental measures, strikes, industrial disputes, supplier failure, transport disruption, shortage of materials or
components, fire, flood, epidemic, cyber incident affecting suppliers or infrastructure, power failure or other events of
force majeure.

9.2 During a force majeure event, Kuhner may suspend performance. If the event continues or makes performance
commercially impracticable for a prolonged period, Kuhner may terminate the affected contract by written notice without
liability for compensation, while retaining its right to payment for goods and services already supplied.

10 LIABILITY

10.1 Nothingin these Terms excludes or limits liability to the extent that such exclusion or limitation is prohibited by
mandatory applicable law.

10.2 Subject to Clause 10.1, Kuhner shall not be liable for indirect or consequential loss or for loss of profit, revenue,
production, business, anticipated savings, goodwill or opportunity arising from or in connection with a contract.

10.3 Subject to Clause 10.1, Kuhner’s total aggregate liability arising out of or in connection with a particular contract,
whether in contract, tort (including negligence), breach of statutory duty or otherwise, shall not exceed the net amount
paid or payable for the goods or services giving rise to the claim.

10.4 Kuhner shall not be liable to the extent that loss or damage results from misuse, improper operation, operation
outside specified conditions, unauthorised modification or repair, failure to maintain the equipment, unsuitable site
conditions or utilities, or failure to follow Kuhner’s instructions.

10.5 The Customer shall indemnify Kuhner against third-party claims to the extent that such claims arise from the
Customer’s misuse, unauthorised modification, operation outside specification or other breach of these Terms.

10.6 Nothingin these Terms affects rights or remedies that cannot lawfully be excluded or limited.

10.7 Any claim for loss or damage shall be notified to Kuhner as soon as reasonably practicable after the Customer
becomes aware of the circumstances giving rise to the claim and, subject to mandatory law, no later than three years after
delivery or completion of the relevant service.

11 WARRANTY

11.1 Goods leaving Kuhner’s supply chain are inspected in accordance with applicable manufacturing and quality
procedures.

11.2 Subject to these Terms, Kuhner warrants that new shakers and shaker-incubators will conform materially to the
specifications and operate properly for five (5) years from delivery to the end customer, unless a different warranty period
is stated in writing.

11.3 The warranty period for incorporated CO,, O, and/or RH sensors is twelve (12) months. Spare parts and repairs carry
a 5 year warranty unless covered by a longer original warranty or otherwise agreed in writing.

11.4 For goods supplied by a third-party manufacturer, Kuhner’s warranty shall not exceed the warranty actually provided
to Kuhner by the original manufacturer, unless expressly agreed otherwise in writing.

11.5 The warranty excludes normal wear and tear and consumable or wear items, including where applicable glass
components, electrodes, heating elements, gaskets and drive belts.

11.6 Warranty claims shall be assessed by Kuhner. Where a valid warranty claim is established, Kuhner may, at its option,
repair the defective goods, replace the affected component or provide a replacement.

11.7 Warranty work is normally carried out during Kuhner’s normal working hours. Work outside normal hours is subject to
separate agreement.

11.8 Where a machine must reasonably be transported for warranty repair, Kuhner will arrange or approve the transport
arrangements. Costs will be dealt with in accordance with the applicable warranty and the circumstances of the claim.
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11.9 If equipment presented as a warranty claim is found not to have a defect covered by warranty, Kuhner may charge
reasonable costs for inspection, travel, labour and transport.

11.10 Warranty coverage may be excluded where the equipment has been modified, repaired or maintained without
Kuhner’s approval, used outside its intended purpose or operating conditions, or handled or maintained contrary to
Kuhner’s instructions.

12 COMPLAINTS AND RETURNS

12.1 The Customer shall inspect goods promptly after delivery and notify Kuhner in writing of visible defects, shortages or
damage as soon as reasonably practicable.

12.2 Defects that could not reasonably have been discovered on delivery shall be notified promptly after discovery and
within the applicable warranty period.

12.3 Failure to report a complaint promptly may prejudice Kuhner’s ability to investigate or remedy the issue, but shall not
exclude rights that cannot lawfully be excluded.

12.4 Where a complaint is accepted as valid, Kuhner’s obligation shall be limited to the remedies available under these
Terms and the applicable warranty, subject always to mandatory law.

12.5 A complaint does not suspend the Customer’s obligation to pay undisputed invoices.

12.6 Goods may only be returned with Kuhner’s prior written approval and in accordance with Kuhner’s return
instructions.

13 RETENTION OF TITLE

13.1 To the extent permitted by Irish law, ownership of goods remains with Kuhner until Kuhner has received full payment
of allamounts due in respect of those goods.

13.2 Until title passes, the Customer shall keep unpaid goods identifiable and shall not intentionally damage, pledge or
otherwise encumber them.

13.3 Where the Customer fails to pay amounts due or becomes insolvent, Kuhner may, subject to applicable law, require
the return of unpaid goods and the Customer shall provide reasonable cooperation.

13.4 Nothingin this Clause prevents the Customer from using goods in the ordinary course of its business before title
passes, provided that all payment obligations are complied with.

14 PAYMENT

14.1 Unless otherwise agreed in writing, payment shall be made within 30 days of the invoice date by bank transfer to the
account nominated by Kuhner.

14.2 Payment is considered made when cleared funds are received in Kuhner’s nominated bank account.

14.3 Kuhner may allocate payments first to reasonable recovery costs and accrued interest and then to outstanding
invoices, subject to applicable law.

14.4 If the Customer fails to pay an invoice when due, Kuhner may suspend further deliveries or services, require advance
payment or security, and/or exercise its other contractual and legal remedies.

14.5 If the Customer becomes insolvent, enters examinership or liquidation, seeks a formal moratorium or otherwise
becomes unable to pay its debts as they fall due, Kuhner may suspend or terminate affected contracts and seek payment
or return of unpaid goods, subject to applicable law.

15 INTEREST AND RECOVERY COSTS

15.1 Where an amount is overdue, Kuhner may charge late-payment interest at the rate permitted under applicable Irish
late-payment legislation or such other rate as may lawfully be agreed in writing.

15.2 The Customer shall reimburse Kuhner for reasonable and properly incurred costs of recovering overdue amounts,
including reasonable legal and collection costs, to the extent permitted by applicable law.
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16 SERVICE, PREVENTATIVE MAINTENANCE AND CALIBRATION

16.1 Where Kuhner provides service, preventative maintenance (PM), calibration or repair services, the scope is limited to
the work expressly stated in the quotation, service agreement or order confirmation.

16.2 PM and calibration do not automatically include replacement of parts, corrective repairs, consumables or additional
work identified during service unless expressly included.

16.3 Where additional defects or required repairs are identified, Kuhner may provide a quotation for the additional work.
Kuhner is not obliged to undertake additional work without Customer approval unless otherwise agreed.

16.4 The Customer shall provide safe and timely access to the equipment and suitable site conditions. Delays caused by
lack of access, unavailable personnel or unsuitable site conditions may result in additional charges.

16.5 Service reports, calibration certificates and other documentation will be supplied where included in the agreed
scope.

17 CUSTOMER RESPONSIBILITIES

17.1 The Customer shall operate, maintain and use the equipment in accordance with Kuhner’s instructions, manuals and
specified operating conditions.

17.2 The Customer shall ensure that personnel operating or maintaining the equipment are suitably trained and
authorised.

17.3 The Customer shall promptly notify Kuhner of any safety issue, abnormal operation, damage or condition that may
affect safe operation.

17.4 The Customer shall not modify, relocate, repair or permit third-party repair of equipment where doing so could affect
warranty or safe operation without first obtaining Kuhner’s written approval where appropriate.

18 DATA PROTECTION

18.1 Kuhner Shaker Ireland Ltd. processes personal data in accordance with applicable data protection legislation,
including the General Data Protection Regulation (EU) 2016/679 and the Data Protection Act 2018.

18.2 Personal data will be processed for legitimate business purposes, including administering quotations, contracts,
deliveries, installations, service, support, invoicing and customer communications, and may be disclosed to service
providers where reasonably necessary for those purposes.

18.3 Further information about personal-data processing is available in Kuhner’s applicable Privacy Notice.

19 CONFIDENTIALITY

19.1 Each party shall keep confidential information received from the other party confidential and shall use it only for the
purposes of performing or evaluating the relevant contract, except where disclosure is required by law or to professional
advisers, insurers, employees or subcontractors who need to know it and are subject to appropriate confidentiality
obligations.

20 COMPLIANCE

20.1 The Customer shall comply with applicable laws and regulations relating to the purchase, installation, use,
operation, maintenance and disposal of the goods and shall obtain any permits, approvals or authorisations for which it is
responsible.

20.2 The Customer shall use the equipment only for lawful and appropriate purposes and in accordance with applicable
safety requirements and Kuhner instructions.

21 APPLICABLE LAW

21.1 These Terms and each contract between Kuhner and the Customer shall be governed by and construed in
accordance with the laws of Ireland.
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21.2 The United Nations Convention on Contracts for the International Sale of Goods (Vienna Sales Convention) is
excluded.

22 DISPUTES

22.1 The courts of Ireland shall have exclusive jurisdiction over any dispute arising out of or in connection with a contract
between Kuhner and the Customer, subject to any mandatory legal jurisdiction requirements.

23 INCOTERMS

23.1 Where an Incoterms® rule is stated in a quotation or order confirmation, it shall be interpreted in accordance with
Incoterms® 2020 as published by the International Chamber of Commerce.

24 GENERAL

24.1 Afailure or delay by Kuhner to exercise a right shall not constitute a waiver of that right.

24.2 The Customer may not assign a contract or transfer its rights or obligations without Kuhner’s prior written consent,
except where required by mandatory law.

24.3 Kuhner may assign or subcontract performance of a contract to a group company or suitably qualified third party,
while remaining responsible for its contractual obligations subject to these Terms.

24.4 These Terms, together with the applicable quotation, order confirmation and any expressly agreed written variations,
constitute the agreement between the parties concerning the relevant goods and services.

24.5 The English-language version of these Terms is the authoritative version.

Document control: Revised customer-facing draft — Kuhner Shaker Ireland Ltd.
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