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TERMS AND CONDITIONS QPHOX

TERMS AND CONDITIONS

These terms and conditions (“Terms”) govern the sale of all products (“Products”), any
proprietary software that may be installed, embedded or otherwise made available by QphoX
to Buyer (as defined below) as part of the Products (“Software”), and the provision of all
services (as defined below) by QphoX B.V. with its business address at Elektronicaweg 10,
2628XG Delft, the Netherlands, including any of its affiliates (the “Seller” or “QphoX”) to the
party listed on the purchase order or other order documentation (“Buyer”). QphoX/Seller and
Buyer will also be referred to separately as “Party” and jointly as “Parties”.

Parties declare and recognize explicitly that no other general (and/or special) purchasing,
delivery or other conditions shall apply thereto than these Terms.

QphoX’s acceptance of Buyer’s order is expressly conditioned on Buyer’s acceptance of these
Terms. They shall also apply to all future relations between Parties, even if not agreed upon
expressly.

Any changes from these Terms contained herein must be specifically agreed to in writing by an
authorized representative of QphoX before becoming binding on QphoX.

These Terms, together with any mutually agreed purchase order or other written agreement,
constitute the entire “Agreement” and supersede all prior discussions, agreements, or
understandings between the Parties.

QUOTATIONS AND ACCEPTANCE

QphoX's quotations are valid for thirty (30) days from the date of issuance unless stated
otherwise. QphoX reserves the right to withdraw or modify any offer prior to written
acceptance. Orders shall only be considered binding upon written confirmation by QphoX and
must be placed through our official website or via email to sales@qphox.eu or info@gqphox.eu.
All orders are subject to these Terms.

All prices are exclusive of sales, excise, value-added, use, and property taxes, as well as all
customs and export charges, which shall be the sole responsibility of Buyer unless otherwise
stated in writing by QphoX.

QphoX has no obligation with respect to any purchase order until it is accepted in writing by
QphoX. QphoX reserves the right to accept purchase orders in whole or in part. Quotations are
based on current material availability and manufacturing capacity. If either changes after an
order is placed, QphoX reserves the right to modify the lead time at the time of order acceptance.

DELIVERY OF GOODS

Delivery time estimates provided by QphoX are approximate and based on prevailing delivery
conditions and production capacities. These estimates are not binding. If Products are not
readily available in stock, delivery timelines must be agreed upon individually, with written
confirmation serving as the definitive Agreement. QphoX reserves the right to make partial
deliveries and issue separate invoices for such deliveries.

If delivery is delayed due to any act or omission of Buyer (including but not limited to failure
to provide the (correct) shipping instructions or failure to take delivery after being notified that
products are ready for dispatch) QphoX reserves the right to sell the products to a third party at
Buyer's expense, including any associated storage or administrative costs.

QphoX retains ownership of delivered Products until full payment of the purchase price is
received. Until full payment is made, QphoX reserves the right to register its ownership interest
and notify the lessor of any business premises where the Products are located. Buyer shall
inform QphoX in advance of any relocation of the Products and provide the address of the new
premises and its lessor. Buyer may not pledge, assign, or transfer ownership of the Products as
security until the full purchase price has been paid. In the event of resale in the ordinary course
of business, Buyer assigns all claims against the resale Buyer to QphoX as security.

The Seller shall arrange standard insurance coverage for the Products during shipment to the
Buyer, as customarily provided by the selected carrier or logistics provider. This standard
coverage shall be deemed sufficient unless the Buyer expressly requests additional insurance.
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If the Buyer requires enhanced or supplementary insurance for the Products in transit, it shall
be the Buyer’s sole responsibility to request, arrange, and bear the cost of such additional
coverage in advance of shipment. In the event the Buyer returns the Products to the Seller—
whether due to warranty, replacement, repair, or any other reason—the Buyer shall be solely
responsible for arranging and maintaining adequate insurance coverage for the Products during
transit. The Seller shall not be liable for any loss or damage to the Products occurring during
return transit.

In the event of a Force Majeure Event (including but not limited to natural disasters,
pandemics, labour strikes, supply chain disruptions, acts of war, or governmental actions),
QphoX shall be entitled to suspend performance of its obligations for the duration of the Force
Majeure Event. Buyer shall not be entitled to refuse delivery, withdraw from the contract, or
claim compensation due to such delays. However, if a Force Majeure Event results in a delay
exceeding eight (8) weeks, QphoX reserves the right to cancel the order without liability.

PAYMENT

Unless otherwise agreed in writing by QphoX, all invoices are payable in full within thirty (30)
days from the invoice date, in the currency specified on the invoice, and must be deposited into
the designated QphoX bank account. If payment is made to a QphoX account in a different
currency, Buyer shall bear any associated banking or conversion fees.

If Buyer requires QphoX to use a proprietary invoicing system (such as a web-based
procurement portal), QphoX reserves the right to charge additional administrative fees.
Should the Buyer fail to pay any sum owed within the term of payment of thirty (30) days from
invoice date of the invoice concerned, the Buyer is deemed to be in default by operation of law.
QphoX shall then have the right (notwithstanding all other rights accruing to them) to suspend
(opschorten) its obligations under the Agreement and QphoX shall have the right to charge the
Buyer for any legal interest due and any expenses incurred thereby in this respect, without
prejudice to QphoX’s right to full execution of the Agreement and/or compensation for
damages.

Any costs related to payment processing, including discounting and redemption fees associated
with payments made by bill of exchange, cheque, or other payment orders, shall be borne by
Buyer. Bills of exchange and cheques shall only be considered as payment once fully redeemed.
Buyer may not offset any amounts payable to QphoX against counterclaims, unless such
counterclaims have been recognized by QphoX in writing or have been established by a final
judicial decision. Any claims by Buyer relating to warranty or alleged defects shall not relieve
Buyer of its obligation to make full and timely payment.

The non-delivery of insignificant parts of an order or any claims under the terms of the warranty
vis-a-vis QphoX do not entitle the Buyer to postpone or withhold due payments.

WARRANTIES

QphoX warrants that its Products conform to their specified characteristics and are free from
defects in materials and workmanship under normal use at the time of delivery. QphoX reserves
the exclusive right to define "normal use" for its products. The standard warranty period is one
(1) year from the date of delivery to Buyer. QphoX may offer extended warranties for select
Products, subject to separate written agreement. Any subsequent updates, modifications, or
feature enhancements are not included in the original purchase. QphoX reserves the right to
make product design changes at any time without any obligation to retrofit or upgrade
previously sold units.

Defective Products may only be returned to QphoX under DAP Incoterms 2020, and only after
obtaining a Return Material Authorization (RMA) from QphoX. If, upon inspection, QphoX
determines that the returned Product is defective and falls under warranty coverage, QphoX
will, either repair or replace the Product and return it to Buyer.

If the return is not authorized by QphoX, Buyer shall bear all two-way shipping costs. If the
Product is confirmed to be defective and falls under warranty coverage, QphoX will cover only
the cost of return shipping to Buyer.
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The warranty shall be void if (a) The Product has been altered or repaired without prior written
authorization from QphoX, (b) The defect results from improper use, incompatibility with other
components used by Buyer, improper product integration, or inadequate maintenance, including
failure to upgrade to supported software versions; and (c¢) There is an attempt to disassemble or
any actual disassembly of the Product. Additionally, the warranty does not apply to the
following:

e Test or evaluation products, including pre-production versions, prototypes, samples,
reference designs, and evaluation boards. QphoX shall determine at its sole discretion
whether a Product qualifies under this exclusion.

e Third-party components or software integrated into the Product. Any warranties for
such third-party components, if available, shall be provided directly by the original
manufacturer, not QphoX.

e Services provided by QphoX, as services are not covered under this warranty.

EXCEPT AS EXPLICITLY SET FORTH IN THE AGREEMENT, QPHOX MAKES NO
WARRANTY OF ANY KIND IN RELATION TO THE PRODUCTS, THE SOFTWARE OR
SERVICES, EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR
NON-INFRINGEMENT.

PROVISION OF ADDITIONAL SERVICES

Unless otherwise agreed between QphoX and Buyer, any services provided by QphoX,
including but not limited to training, development, porting, optimizing, debugging, integration,
or support related to the Products or Software ("Services"), shall be subject to the following
terms:

e The manner, means, and method of performing the Services shall be at the sole
discretion and control of QphoX.

e All Services will generally be performed at QphoX’s designated facilities unless
mutually agreed in writing to be performed at another location.

e Services will be provided on a time and materials basis at QphoX’s current hourly
rates, or such rates as may be mutually agreed upon in writing by Parties. QphoX will
invoice Buyer for Services performed on or after the date the relevant Services are
completed.

e All intellectual property rights created or developed by or on behalf of QphoX during
the provision of Services, including but not limited to any intellectual property right
vested in or related to the design, development, or manufacturing of custom Products
or any improvements or amendments to the Software, shall remain the exclusive
property of QphoX. No transfer of title to, or license in favor of, Buyer to any
intellectual property rights, including any intellectual property rights that vest in
technology or material that is used by OphoX in performing the Services, shall be
construed or agreed, except as specifically agreed otherwise in writing.

CONFIDENTIALITY

Parties agree to treat as strictly confidential all information disclosed by one Party to the other,
whether in writing, orally, or by any other means, that is identified as confidential or that
reasonably should be understood to be confidential given the nature of the information and the
circumstances of disclosure (“Confidential Information”).

Confidential Information includes, but is not limited to, technical specifications, designs, source
code, firmware, prototypes, pricing, customer or supplier data, business strategies, test models,
samples and any proprietary or non-public information relating to the Products or the disclosing
Party’s operations.

Except limited disclosure to employees of the receiving Party with a need-to-know, the
receiving Party shall not disclose, use, copy, or permit the use of any Confidential Information
for any purpose other than as required to perform its obligations under the Agreement and shall
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protect such information with at least the same degree of care it uses to protect its own
confidential information, and in no event less than reasonable care. Without limiting the
foregoing, the receiving Party shall not analyze, decompile, disassemble, reverse engineer, or
otherwise attempt to derive the structure, composition, or underlying ideas of any Confidential
Information, including through the use of artificial intelligence (AI) or machine learning
techniques, nor permit any third party to do so.

The confidentiality obligations set out in this clause shall survive each individual sale or
delivery of Products and remain in effect for a period of five (5) years from the date of disclosure
of the relevant Confidential Information, unless a longer period is required by applicable law
or the nature of the information, including trade secrets which shall be protected for so long as
they remain confidential.

Buyer agrees that breach of these confidentiality obligations would cause irreparable harm to
QphoX for which monetary damages may be insufficient. Accordingly, QphoX shall be entitled
to seek injunctive relief, specific performance, or any other remedy available under applicable
law.

INTELLECTUAL PROPERTY

QphoX retains exclusive ownership of all intellectual property rights vested in or related to the
Products and the Software, including but not limited to copyright, patents, patent applications,
trade secrets and all intellectual property rights vested in or related to the Products and the
Software. Nothing in these Terms is intended to transfer ownership of any intellectual property
right of QphoX.

Buyer’s right to use the Products and the Software is limited to the intended use of the Products
and the Software, as agreed between Parties. Buyer agrees not to, nor have, let or permit any
affiliated or third party to (a) reverse assemble, reverse compile, decompile, disassemble,
analyze, infer, reverse engineer or perform any similar activity in relation to the Products or the
Software, whether by using artificial intelligence (AI) or machine learning tools to derive
patterns, functions, or designs from QphoX’s technology, or otherwise; (b) adapt or modify
(electronically or otherwise) the Products or the Software; or (c) lease or otherwise make
available to third parties the Products or the Software or any copy of it without permission of
QphoX. Any unauthorized analysis or attempted reproduction of QphoX’s technology shall be
considered a material breach of the Agreement, entitling QphoX to terminate the Agreement
with Buyer immediately, notwithstanding QphoX’s right to seek all (other) available legal
remedies.

SOFTWARE LICENSE

QphoX grants Buyer a non-exclusive, worldwide, non-transferable and royalty-bearing right,
without the right to sublicense, to use the Software solely for the intended use and as part of the
Products, in accordance with the Agreement. In case third-party software, including open-
source software, is made available to Buyer as part of the Products, QphoX will notify Buyer
thereof and of any terms that may be applicable to the use of such third-party software upon
first request of Buyer. Buyer undertakes to comply with such terms of use.

The royalty fee in consideration of the license provided under 9.1 to be paid by Buyer to QphoX
consists of a to be agreed upon yearly fee (“Royalty Fee”), whereby it is agreed that the Royalty
Fee for the first 5 years after the purchase of the relevant Product is included in the purchase
price of such Product. Upon expiry of the fifth year after the purchase of a Product, Buyer will
pay the Royalty Fee up front for each year of use of the Software.

At its discretion, QphoX will perform maintenance and will make available updates to the
Software. Buyer understands and accepts that from time to time such maintenance and updates
may cause interruptions or unavailability of the Software.

The Software and any third-party open-source software that is made available to Buyer, is
provided as-is.

Upon termination of the Agreement, Buyer will immediately cease the use of the Software and
all third-party open-source software made available to it as part of the Products.
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LIMITATION OF LIABILITY
QphoX shall not be liable for any damages unless there is willful intent or gross negligence on

the part of the management of QphoX.

To the extent that QphoX is nevertheless liable, any (extra)contractual liability on QphoX’s part
shall always be limited to direct damages. In no event shall QphoX be liable for any special,
incidental, indirect, punitive or consequential damages of any nature including but not limited
to, damages resulting from loss of profit or revenue, recall costs, claims for service interruptions
or failure to supply downtime, testing, installations or removal costs, costs of substitute
products, property damage, personal injury, death or legal expenses. Buyer’s recovery from
QphoX for any claim, whether arising in warranty, contract, or otherwise, shall be limited to
the purchase price paid by Buyer for the Products and/or Services, regardless of the nature of
the claim.

QphoX shall not be liable for any other damage exceeding the total sum invoiced by QphoX to
the Buyer and paid by the Buyer to QphoX.

Buyer shall indemnify, defend, and hold harmless QphoX from any claims, damages, liabilities,
or expenses arising from Products that are incorporated into the Buyer’s customer’s product.
QphoX is not liable for any errors or shortcomings of third parties it engages, products and/or
services of third parties.

USE OF PRODUCTS IN ACCORDANCE WITH LAWS

Buyer acknowledges and agrees that the Products and any software provided by QphoX are
subject to the export control laws and regulations of the European Union, its member states,
other national governments, and potentially other jurisdictions. Buyer agrees to fully comply
with all applicable export control laws, including, but not limited to, laws governing the export,
re-export, or transfer of commodities, software, or technology. Buyer shall not, without prior
government authorization, export, re-export or transfer, directly or indirectly, any commodities,
software, or technology to any country that is subject to a EU trade embargo or sanction.
Buyer agrees to indemnify and hold QphoX harmless from any damages, costs, or liabilities,
including administrative sanctions, incurred by QphoX as a result of Buyer’s failure to comply
with any applicable export laws, trade regulations, or sanctions. This includes any costs or
liabilities arising from the unauthorized export, re-export, or transfer of Products or Software.
Buyer shall not offer for sale, resell, distribute or transfer any part of the technology or
intellectual property rights vested in a Product to any direct competitor of QphoX, or to any
entity based in a jurisdiction subject to trade restrictions, embargoes, or sanctions, without
obtaining QphoX’s prior written approval. Any violation of this clause shall constitute a
material breach, entitling QphoX to terminate the Agreement immediately, notwithstanding
QphoX’s right to seek all (other) available legal remedies.

TERMINATION

QphoX reserves the right to terminate the Agreement immediately upon written notice if Buyer
(a) breaches any confidentiality, intellectual property, or data protection obligations; (b) fails to
make timely payments; (c) becomes insolvent or enters bankruptcy proceedings; or (d) engages
in any activity that harms QphoX’s reputation or business interests. Sections 5, 7, 8, 10, 11 and
13 will survive termination of the Agreement.

DATA PROTECTION

Both parties agree to comply with all applicable data protection laws and regulations. Buyer
acknowledges that QphoX may collect, process, and store personal data in connection with the
performance of the Agreement and agrees to use such data only in accordance with applicable
privacy laws.

Buyer shall not extract, copy, store, transfer, or otherwise process any sensitive data related to
QphoX’s proprietary processes, methodologies, or technical documentation without QphoX’s
prior written consent. Buyer acknowledges that all such data shall be treated as Confidential
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Information and shall not be shared with third parties, stored in cloud-based environments, or
analyzed using external software without explicit approval.

MISCELLANEOUS

If any provision of these Terms is determined by a court or administrative body of competent
jurisdiction to be invalid, unenforceable, or contrary to applicable law, the remaining provisions
of these Terms shall remain valid and enforceable. The invalidity or unenforceability of any
specific provision will not affect the validity or enforceability of the other provisions of these
Terms, which shall continue in full force and effect.

Any amendment, modification, or supplement to these Terms or the Agreement, must be made
in writing and signed by an authorized representative of QphoX. No verbal agreement or
understanding will be valid unless expressly confirmed in writing by QphoX.

GOVERNING LAW AND JURISDICTION

Any relationship between QphoX and the Buyer shall be exclusively governed by the laws of
the Netherlands, without regard to its conflict of laws principles. The application of the UN
Convention on Contracts for the International Sale of Goods (CISG) is hereby excluded.

Any dispute, controversy, or claim arising out of or in connection with the Agreement shall first
be attempted to be resolved through mediation. If the dispute is not resolved within thirty (30)
days, the dispute shall be resolved by the competent court of Amsterdam, the Netherlands.
Parties hereby consent to the exclusive jurisdiction of such court.
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