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COMTECH CO S.R.L., having its registered office at Constructorului street no. 3BIS, 230070 Slatina, Olt County, Romania, VAT no. RO9600823, Reg. no.
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Terms and Conditions of Sale and Delivery.

Contents

1. Introductory provisions and scope

13. Warranties and use of goods

2. Offer, order and order confirmation

14. Contractual liability and limitation of liability

3. Prices and taxes

15. Suspension of deliveries, cancellation of orders and termination
4. Payment terms, payment security and suspension for non-payment
16. Force majeure

5. VAT, fiscal documents and transport documents

17. Confidentiality

6. Delivery conditions and delivery times

18. Personal data protection

7. Transport instructions, collection of goods and storage
19. Economic sanctions, export controls and compliance
8. Unloading, access and acceptance at destination

20. Anti-bribery

9. Transfer of risk and retention of title

21. Communications

10. Packing, marking and protection

22. Applicable law and jurisdiction

11. Quality, certificates and delivery documents

23. Miscellaneous

12. Inspection, acceptance and claims

1. Introductory provisions and scope

1.1. These General Terms and Conditions of Sale and Delivery, hereinafter
referred to as the “GTCS&D”, shall apply to all goods sold, supplied or
delivered by COMTECH CO S.R.L. to the Buyer, as well as to all commercial
offers, order confirmations, annexes, supply contracts, sales framework
contracts and any other commercial documents issued or accepted by
COMTECH CO.

1.2. The placement of an order by the Buyer, the acceptance of a COMTECH
CO offer, the signing of an order confirmation, contract or annex, as well as
the acceptance of the delivered goods, shall constitute acceptance of these
GTCS&D without reservation, unless the Parties expressly agree otherwise in
writing.

1.3. These GTCS&D, together with the specific terms contained in the
commercial offer, order confirmation, contract, annex or any other document
expressly accepted by COMTECH CO, constitute the commercial agreement
between the Parties for the relevant delivery and supersede any prior
communications or understandings not expressly incorporated into the
contractual documents.

1.4. Any general terms and conditions of purchase, commercial terms,
standard clauses, internal rules, standard purchase orders or similar
documents of the Buyer shall not apply and shall not be binding upon
COMTECH CO, even if communicated, unless expressly accepted in writing
by COMTECH CO.

1.5. In case of inconsistency between the contractual documents, the following
order of precedence shall apply: the contract signed by the Parties; the
annexes to the contract / order confirmation; the commercial offer of
COMTECH CO accepted by the Buyer; these GTCS&D; Incoterms® 2020, if
applicable; Romanian law.

1.6. Any deviation from these GTCS&D shall be valid only if made in writing
and accepted by the authorized representatives of COMTECH CO.

2. Offer, order and order confirmation

2.1. Offers issued by COMTECH CO shall be valid only within the period stated
in the offer. In the absence of an express term, the validity of the offer shall be
2 days.

2.2. Prices, quantities, delivery times, payment terms, technical specifications,
standards, coatings, protection, tolerances, certificates and any other
commercial or technical conditions shall be binding only in the form confirmed
in writing by COMTECH CO.

2.3. Catalogues, technical data sheets, drawings, samples, estimates,
calculations, images, descriptions or any other informative materials provided
by COMTECH CO are indicative only and shall not be binding unless expressly
included in the offer, order confirmation, contract or annex accepted by
COMTECH CO.

2.4. The Buyer’s order shall become effective only after its express acceptance
by COMTECH CO by order confirmation, contract, annex or other commercial
document accepted in writing.

2.5. Any verbal agreements, amendments or additional commercial
understandings shall become valid only after their express written confirmation
by COMTECH CO.

2.6. COMTECH CO reserves the right to refuse, suspend or condition the
acceptance of an order if the technical, commerecial, fiscal, logistical or financial
information required is incomplete.

2.7. Any amendment to an already confirmed order is possible only with the
written consent of COMTECH CO and may result in changes to the price,
quantity, delivery time or other commercial terms.

3. Prices and taxes

3.1. Prices shall be those stated in the commercial offer, order confirmation,
annex or contract.

3.2. Unless otherwise stated, prices are net, excluding VAT, customs duties,
transport, insurance, storage, unloading, handling, waiting time, demurrage or
any other costs not expressly stated as included.

3.3. The Buyer shall bear all taxes, duties, fees, logistical costs, storage,
handling, demurrage, waiting time and any other expenses related to the
delivery, to the extent that they are not expressly included in the price
confirmed by COMTECH CO.

3.4. The payment currency shall be the currency indicated in the applicable
commercial document. In the absence of an express indication, the currency
shall be RON.

3.5. If the price is expressed in a foreign currency and payment is made in
RON, the applicable exchange rate shall be the one indicated in the contract /
annex / order confirmation. In the absence of an express provision, the
applicable exchange rate shall be the National Bank of Romania exchange
rate.

3.6. COMTECH CO may adjust prices only under the conditions contractually
accepted or in case of amendments confirmed in writing by the Parties.

4. Payment terms, payment security and suspension for non-
payment

4.1. The Buyer shall make payment under the conditions and within the terms
established in the offer, order confirmation, annex or contract.

4.2. Payment shall be deemed made on the date on which the full amount is
credited to the bank account of COMTECH CO. No deductions, withholdings
or unilateral set-offs from amounts due to COMTECH CO shall be allowed.
4.3. If the due date falls on a non-business day or bank holiday for the paying
bank, intermediary bank or beneficiary bank, payment must be made no later
than the last preceding banking business day.

4.4. All bank charges of the Buyer's bank and intermediary banks shall be
borne by the Buyer, unless otherwise agreed in writing by the Parties.

4.5. COMTECH CO shall not be obliged to deliver the goods if the Buyer does
not comply with the payment terms, does not provide the requested payment
security or is in delay with payment of any amount due to COMTECH CO.
4.6. If, after acceptance of the order and before full payment for the goods,
COMTECH CO reasonably considers that the Buyer’s financial condition or
credit risk has deteriorated, COMTECH CO may require appropriate payment
security, including advance payment, bank guarantee, documentary letter of
credit, promissory note or other security accepted in writing. Refusal or delay
in providing such security shall entite COMTECH CO to suspend or cancel, in
whole or in part, the affected orders or deliveries.

4.7. In case of late payment by the Buyer, COMTECH CO may charge late-
payment penalties of 0.06% per day of the overdue amount, excluding VAT,
unless otherwise agreed in the applicable contractual document.

4.8. If the payment delay exceeds 14 calendar days from the due date,
COMTECH CO may suspend the acceptance of new orders, production,
preparation, dispatch and delivery of all ongoing orders of the Buyer until full
settlement of the overdue amounts.

4.9. If the Buyer is in delay with payment of any amount due to COMTECH
CO, all other amounts owed by the Buyer to COMTECH CO, regardless of the
order or contract from which they arise, may become immediately due and
payable upon written notice from COMTECH CO.

4.10. The Buyer shall not be entitled to suspend payment, unilaterally set off
amounts due or withhold payment on the basis of a claim, commercial dispute
or alleged entitlement, unless COMTECH CO expressly accepts this in writing.
4.11. COMTECH CO shall be entitled to assign its receivables against the
Buyer to third parties, in compliance with applicable law.

5. VAT, fiscal documents and transport documents

5.1. The Buyer is responsible for providing COMTECH CO with all correct and
complete fiscal information required for invoicing, including full company
name, registered office, VAT number, registration number, tax identification
number and any other necessary data.

5.2. The Buyer shall inform COMTECH CO without delay of any change in its
fiscal, legal or commercial data.

5.3. In case of intra-community deliveries or exports, the Buyer shall provide
the documents required to justify the applicable tax treatment, including, as
the case may be, CMR, customs documents, confirmations of receipt,
transport declarations or other requested documents.

5.4. If, due to the Buyer’s fault or the absence of the required documents, the
tax authorities impose on COMTECH CO the payment of VAT, accessories,
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penalties or other sanctions, the Buyer shall reimburse COMTECH CO for all
such amounts within 30 days from the written request.

6. Delivery conditions and delivery times

6.1. The delivery condition shall be the one stated in the commercial offer,
order confirmation, annex or contract, according to Incoterms® 2020, if
applicable.

6.2. The place of delivery, delivery time, means of transport, contact person
and any special logistical requirements must be clearly indicated by the Buyer
and accepted by COMTECH CO.

6.3. Delivery times are conditional upon clarification of all technical and
commercial matters, timely receipt of payment, payment security, technical
approvals, transport instructions, delivery details and any other information
required for the performance of the order.

6.4. Unless expressly stated as fixed deadlines, delivery times are estimates.
A delivery delay shall not entitle the Buyer to damages, penalties, cancellation
or refusal to take over the goods except under terms expressly agreed in
writing or provided by law.

6.5. COMTECH CO shall not be liable for delays caused by incomplete
information, late instructions, impossible access to the unloading place,
absence of unloading means, delays in customs formalities, lack of document
confirmation or other causes attributable to the Buyer.

6.6. Partial deliveries are allowed, unless otherwise agreed by the Parties in
writing.

6.7. The quantity, weight, dimensions and other quantitative elements shall be
those stated in the delivery documents, invoice, packing list, certificate or other
documents issued by COMTECH CO, subject to the agreed tolerances.

7. Transport instructions, collection of goods and storage

7.1. If transport is organized by the Buyer, the Buyer shall send complete
transport instructions at least 2 business days before the estimated loading
date.

7.2. Transport instructions shall include at least: carrier name, truck number,
driver details, exact place of delivery, contact person, reception schedule,
access conditions and any special requirements of the job site or warehouse.
7.3. COMTECH CO shall notify the Buyer when the goods are available for
loading, collection or acceptance at the agreed place. The Buyer shall collect
or accept the goods without delay and, in any case, within a maximum of 14
calendar days from the readiness notice, unless otherwise agreed in writing.
7.4. If the Buyer does not collect or accept the goods within the term stated in
Article 7.3, COMTECH CO may, without being considered in default: invoice
the available goods; store the goods at the Buyer's risk and expense;
reschedule delivery subject to logistical availability; request the Buyer to pay
the additional costs incurred.

7.5. Storage, handling, waiting time, rescheduling, additional transport or other
costs arising due to the Buyer’s fault shall be borne by the Buyer. If no storage
tariff is provided in the commercial document, COMTECH CO may request
reimbursement of documented storage costs.

7.6. If the goods are not collected or accepted within 30 calendar days from
the readiness notice, COMTECH CO may, at its choice, suspend the order,
cancel the order in whole or in part or sell the goods to another customer,
without liability towards the Buyer.

7.7. COMTECH CO shall not be liable for rust, surface contamination,
deterioration or other changes occurring during the storage period caused by
the Buyer’s failure to collect or accept the goods on time, unless directly
caused by COMTECH CO's fault.

8. Unloading, access and acceptance at destination

8.1. The Buyer is responsible for ensuring proper access to the place of
delivery, unloading of the goods and availability of the personnel, machinery
and equipment required.

8.2. Unloading and, where applicable, unpacking of the goods shall be
performed at the Buyer’s risk and expense, using equipment suitable for the
type, weight and dimensions of the goods.

8.3. The Buyer shall be liable for any damage caused to the goods, vehicles,
machinery, personnel or third parties as a result of unloading, handling,
improper access, customs delays or failure to comply with safety requirements
at destination.

8.4. Unless otherwise stated in the commercial document, the free unloading
time shall be 4 hours. Exceeding the free unloading time may generate
additional waiting-time costs, which shall be borne by the Buyer.

8.5. If customs formalities or unloading are the Buyer’s responsibility according
to the applicable delivery condition, the Buyer shall perform such operations
without delay and bear all costs or damages caused by delay, unless the delay
is caused by COMTECH CO’s fault or by force majeure.

8.6. Signing of the delivery note, CMR, packing list or any other acceptance
document shall represent confirmation of receipt of the goods from a
quantitative point of view, except for written and reasoned reservations made
at the time of receipt.

9. Transfer of risk and retention of title

9.1. The risk of loss or damage to the goods shall pass from COMTECH CO
to the Buyer according to the Incoterms® 2020 delivery condition agreed by
the Parties.

9.2. The goods delivered by COMTECH CO shall remain the property of
COMTECH CO until the Buyer has fully paid the price thereof and all amounts
due in respect of the relevant goods. Title to the goods shall pass to the Buyer
only on the date on which the full amount is credited to the bank account of
COMTECH CO.

9.3. Until full payment, the Buyer shall not be entitled to sell, pledge, mortgage
or create any other rights over the goods without the written consent of
COMTECH CO.

9.4. The retention of title shall not affect the transfer of risk, which shall occur
according to the agreed delivery condition.

10. Packing, marking and protection

10.1. The goods shall be delivered with the packing, marking, protection or
preservation stated in the commercial offer, order confirmation, annex or
contract.

10.2. In the absence of special requirements agreed in writing, marking and
packing shall be made according to COMTECH CO'’s usual practice and shall
be suitable for the normal transport of the goods, depending on their nature.
10.3. Packing materials, supports, pallets, protections or other auxiliary means
shall remain the property of COMTECH CO only if expressly provided in the
commercial document; in such case, the Buyer shall return the respective
materials under the indicated conditions.

10.4. The Buyer is responsible for storing, handling and protecting the goods
after receipt so as to avoid corrosion, damage, deformation, contamination or
other non-conformities occurring after delivery.

10.5. COMTECH CO shall not be liable for damage caused by improper
unloading, improper handling, inadequate storage, lack of protection against
weather conditions or the use of unsuitable equipment.

11. Quality, certificates and delivery documents

11.1. COMTECH CO shall deliver the goods according to the technical
specifications confirmed in writing: production standard, material grade,
dimensions, coating, protection, tolerances, certificates and other applicable
requirements.

11.2. Additional technical requirements of the Buyer shall be binding only if
communicated before order confirmation and expressly accepted in writing by
COMTECH CO.

11.3. Delivery documents may include, as applicable: delivery note;
commercial invoice; CMR; packing list; inspection certificate EN 10204/3.1;
other documents agreed in writing.

11.4. In the absence of an express provision, quality documents and
commercial documents shall be sent in the usual format of COMTECH CO.

12. Inspection, acceptance and claims

12.1. The Buyer shall inspect the goods upon receipt, immediately after
delivery, including quantity, packing condition, visible condition of the goods
and conformity with the delivery documents.

12.2. Any apparent defect, damage, missing goods or quantitative difference
must be noted in the transport or acceptance document at the time of delivery.
In the absence of a written reservation in the transport or acceptance
document, COMTECH CO may reject claims regarding apparent defects,
visible damage or shortages that could have been identified upon receipt.
12.3. Claims regarding quantitative differences or apparent defects must be
sent in writing to COMTECH CO within a maximum of 3 business days from
receipt, with indication of the relevant delivery documents.

12.4. The claim must include at least: order / contract / annex number; invoice
number and transport document number; description of the claimed goods;
claimed quantity; description of the non-conformity; clear photographs;
measurements, if applicable; pipe number, heat number or other identification
data, if available; notes made on the CMR or acceptance documents, if
applicable.

12.5. Hidden defects must be notified in writing immediately after discovery
and, in any case, within the applicable warranty period. The notification must
be supported by documents and evidence allowing verification of the claim.
12.6. The claimed goods must be stored separately, in the condition in which
they were received, and may not be used, processed, cut, installed, sold or
transferred without the written consent of COMTECH CO.

12.7. Use, installation, processing or resale of claimed goods without the
written consent of COMTECH CO may be considered acceptance of the goods
and may lead to rejection of the claim.

12.8. Claims shall not suspend the Buyer’s obligation to pay for the delivered
goods, unless COMTECH CO expressly accepts another solution in writing.
12.9. In case of a justified claim, COMTECH CO may, at its choice and within
the limits of applicable law: replace the non-conforming goods; repair or
remedy the non-conformity, if possible; grant a price reduction; accept return
of the non-conforming goods.

13. Warranties and use of goods

13.1. COMTECH CO warrants that the delivered goods comply with the
technical specifications accepted in writing by the Parties.

13.2. The warranty period shall be the one indicated in the contract, annex or
order confirmation. In the absence of an express indication, the warranty
period shall be 24 months from delivery.

13.3. COMTECH CO does not warrant the fitness of the goods for any special
purpose, particular application, project, technological process or specific use
of the Buyer, unless such purpose was communicated in writing before order
confirmation and expressly accepted by COMTECH CO.

13.4. Any technical recommendation, information, discussion or assistance
provided by COMTECH CO in good faith shall not release the Buyer from its
obligation to verify and confirm the suitability of the goods for its specific use.
13.5. The warranty shall not cover defects caused by: transport improperly
organized by the Buyer; improper unloading or handling; inadequate storage;
climatic influences after receipt; improper installation, assembly or operation;
unauthorized interventions; use of the goods for a purpose other than the one
communicated and accepted; use of the goods together with non-conforming
materials or equipment; failure to comply with technical instructions, applicable
rules or usual handling and storage practices.

13.6. The Buyer shall take all reasonable measures to mitigate damages and
preserve the claimed goods until the claim is settled.

14. Contractual liability and limitation of liability

14.1. Each Party shall be liable for non-performance or improper performance
of its contractual obligations within the limits of the contractual documents and
applicable law.

14.2. COMTECH CO shall not be liable for indirect losses, loss of profit, loss
of production, loss of revenue, penalties imposed on the Buyer by third parties,
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job-site costs, costs of work stoppage, relocation costs, product recall costs,
reputational damage or any other indirect or special damages, unless
otherwise required by applicable law.

14.3. The total liability of COMTECH CO for any claims arising out of a delivery
shall not exceed the invoiced value of the goods subject to the claim, unless
otherwise required by applicable law.

14.4. The Buyer shall be responsible for all damages, costs and losses caused
to COMTECH CO by late payment, non-collection of goods, unjustified refusal
of acceptance, incorrect transport instructions, delay in customs formalities or
breach of its contractual obligations.

15. Suspension of deliveries, cancellation of orders and
termination

15.1. COMTECH CO may suspend deliveries, production, preparation or
dispatch of the goods if: the Buyer delays payment of any amount due; the
Buyer does not provide the agreed payment security; the Buyer does not
provide transport instructions; the Buyer does not collect the goods within the
agreed term; there are reasonable indications that the Buyer may be unable
to perform its obligations; the Buyer materially breaches the contractual
documents.

15.2. Suspension of deliveries by COMTECH CO under this Article shall not
constitute delay or non-performance by COMTECH CO.

15.3. In case of a delivery delay attributable to COMTECH CO, the Buyer may
request cancellation only of goods that have not entered production or have
not been prepared for delivery, only after sending a written notice and granting
a reasonable cure period.

15.4. If the Buyer cancels an order without fault of COMTECH CO, the Buyer
shall bear all costs, losses and expenses documented by COMTECH CO up
to the cancellation date, including costs of raw materials, production, transport,
storage and obligations assumed towards third parties.

15.5. The contract or order may terminate under the conditions provided in the
contractual documents or applicable law.

16. Force majeure

16.1. Force majeure exempts the affected Party from liability if the
performance of its obligations is prevented in whole or in part by an external,
unforeseeable, absolutely invincible and unavoidable event.

16.2. Force majeure events may include, without limitation: natural disasters,
fires, floods, war, armed conflicts, general strikes, major logistical blockages,
significant transport delays, shortage of raw materials, major equipment
breakdowns, restrictions imposed by authorities, epidemics, pandemics,
embargoes, economic sanctions or other events beyond the Parties’ control.
16.3. The Party invoking force majeure shall notify the other Party in writing
within 5 days from occurrence of the event and shall send supporting
documents within 15 days, unless otherwise agreed.

16.4. In case of a force majeure event affecting production, transport or
delivery, COMTECH CO shall be entitled to a corresponding extension of
performance deadlines and, if necessary, to allocate available production or
delivery capacity among customers in a reasonable manner.

16.5. If the effects of force majeure last for more than 6 months, either Party
may request termination of the contract for the future, without affecting
obligations already due.

17. Confidentiality

17.1. Offers, orders, contracts, annexes, prices, technical specifications,
commercial documents and any information exchanged between the Parties
are confidential.

17.2. The Buyer may not disclose commercial, technical or contractual
information received from COMTECH CO to third parties without the written
consent of COMTECH CO, except where disclosure is required by law or by a
competent authority.

17.3. The confidentiality obligation shall remain valid for a period of 2 years,
unless otherwise agreed by the Parties.

17.4. Failure by COMTECH CO to exercise any right provided in these
GTCS&D or in the contractual documents shall not be deemed a waiver of
such right.

18. Personal data protection

18.1. The Parties shall process personal data received in connection with
offers, orders, deliveries and contracts in accordance with applicable data
protection legislation.

18.2. The Buyer undertakes to provide COMTECH CO only with correct,
complete and up-to-date data of contact persons, representatives, carriers or
other persons involved in the performance of the delivery.

18.3. Each Party is responsible for informing its own employees,
representatives and collaborators regarding the processing of data transmitted
to the other Party.

19. Economic sanctions, export controls and compliance

19.1. The Buyer represents that it complies with applicable legislation
regarding economic sanctions, embargoes, export controls and applicable
trade restrictions.

19.2. The Buyer represents that the goods purchased from COMTECH CO
shall not be resold, transferred, used or made available to any persons,
entities, countries or territories under sanctions if this would breach applicable
law.

19.3. The Buyer shall carry out reasonable checks before resale, transfer or
use of the goods in transactions that may be subject to sanctions, export
restrictions or similar regulations and shall inform COMTECH CO without
delay if it has reason to believe that a transaction may be restricted.

19.4. The Buyer warrants that it shall not use the goods and shall not allow
their use for purposes or destinations prohibited by applicable sanctions,
export control, embargo or trade restriction legislation.

19.5. COMTECH CO may refuse, suspend or cancel any delivery if there are
reasonable indications that it may breach regulations on economic sanctions,
embargoes, export controls or other legal restrictions.

19.6. The Buyer shall indemnify COMTECH CO for any losses, fines,
penalties, costs or damages suffered as a result of the Buyer's breach of this
Atrticle.

20. Anti-bribery

20.1. The Buyer represents that it shall not offer, promise, grant or accept,
directly or indirectly, money, advantages, gifts or any other undue benefits in
connection with the commercial relationship with COMTECH CO.

20.2. Any breach of integrity, anti-bribery or compliance obligations may be
considered a material breach of contractual obligations and may justify
suspension or termination of the commercial relationship.

21. Communications

21.1. Communications between the Parties shall be made in writing, by e-mail,
courier, post or other means accepted by the Parties.

21.2.  Communications to COMTECH CO shall be sent to:
office@comtechco.ro, unless another address is indicated in the contractual
document.

21.3. The Buyer shall communicate in writing any change in its contact, fiscal,
legal or banking details.

22. Applicable law and jurisdiction

22.1. These GTCS&D and the commercial relationships between COMTECH
CO and the Buyer shall be governed by Romanian law, unless otherwise
agreed in writing by the Parties.

22.2. The application of the United Nations Convention on Contracts for the
International Sale of Goods, adopted in Vienna in 1980, is excluded to the
extent permitted by law, unless otherwise agreed in writing by the Parties.
22.3. Any dispute shall be settled, as far as possible, amicably.

22.4. If the Parties do not reach an amicable settlement, the dispute shall be
submitted to the competent courts of Romania, respectively Slatina.

23. Miscellaneous

23.1. If any provision of these GTCS&D is declared null, invalid or
unenforceable, the remaining provisions shall remain valid and enforceable.
23.2. COMTECH CO may amend these GTCS&D. The applicable version
shall be the one published on the COMTECH CO website or communicated to
the Buyer at the date of the offer / order / contract.

23.3. Any amendments to the contractual documents shall be made in writing
and signed or accepted by the authorized representatives of the Parties.
23.4. These GTCS&D are available in Romanian and English. In case of
differences of interpretation, the Romanian version shall prevail, unless
COMTECH CO expressly accepts otherwise in writing.
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