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General Terms & Conditions

of KMS energy group - English / International Version

1. General Terms and Conditions, Offers and Agreements, Validity
1.1 These General Terms and Conditions are drawn up in both Dutch and English. Both versions are made available
to the Contracting Party. In case of any discrepancy between the two versions, the Dutch text shall prevail as the

legally governing text, given the choice of Dutch law under Article 15.

1.2 In these General Terms and Conditions, "KMS energy group” means any entity belonging to KMS energy group

(hereafter KMS) that applies these General Terms and Conditions.

1.3 These General Terms and Conditions supersede all prior versions and apply to all Offers, Legal Relationships and
Agreements under which KMS supplies goods and/or services of any kind to a Client (“Party”) or receives them from
a Supplier (“Party”). “Agreement” within the meaning of these General Terms and Conditions means any assignment
or order, oral or written, concluded between the Parties. Deviations from and/or additions to these General Terms
and Conditions are valid only if expressly agreed in writing with explicit reference to Article 1.6 of these General

Terms and Conditions.

1.4 All offers and other statements made by KMS are without obligation, unless KMS has indicated otherwise in
writing. The Client is responsible for the accuracy and completeness of the requirements, specifications and other

data provided by or on behalf of the Client on which KMS bases its offer.

1.5 An Agreement between the Parties, whether oral or written, is validly formed if either (a) it is signed on behalf
of KMS energy by at least two authorised representatives, or by two authorised signatories together with the KMS
company stamp, and each Party is in possession of the mutually signed Agreement; or (b) it results from a written
order, purchase order, or request for quotation issued by the Client that is expressly confirmed in writing (including
by e-mail) by an authorised representative of KMS energy. Method (b) is intended to accommodate counterparties
whose own procurement processes proceed by purchase order and written confirmation rather than by

countersignature and company stamp.

1.6 Applicability of any general, purchase, sales or other terms and conditions of the Client or Supplier is expressly

rejected at all times.

1.7 The Client or Supplier cannot invoke the fact that these General Terms and Conditions were not provided to it if
KMS energy has already provided these General Terms and Conditions to the Client or Supplier on the occasion of

an earlier offer and/or agreement.

1.8 If any provision of these General Terms and Conditions is or becomes void, the remaining provisions shall remain

in full force.
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2. Prices, Invoicing and Payment
2.1 As consideration for the services rendered by KMS, a fee is charged either on a fixed-price basis or on a time-

and-materials basis.

2.2 All prices are exclusive of value added tax (VAT) and any other government-imposed levies. For B2B services
supplied to a Client established outside the European Union (including Israel), VAT is, in principle, not charged by
KMS energy and liability to account for any equivalent local tax shifts to the Client under the reverse-charge
mechanism (or the equivalent local regime); for a Client established in another EU Member State (including Estonia),
the applicable EU VAT/reverse-charge rules for cross-border B2B services apply. The Client remains responsible for

any registration, self-assessment or withholding obligations arising in its own jurisdiction.

2.3 KMS energy is entitled to adjust its prices and rates annually as of 1 January in accordance with the Statistics
Netherlands (CBS) consumer price index (1 January 2020 = 100). If KMS energy and the Client have agreed a fixed
price or a time-and-materials rate, KMS energy is nonetheless entitled to increase that fixed price or rate, for example

in the event of a change or addition to the Agreement.

2.4 The fee will be invoiced by KMS energy to the Client at the end of each month, based on the time spent on the
assignment (time-and-materials) or on an agreed invoicing schedule, together with expenses on a reimbursement
basis. In the case of time-and-materials work, KMS energy shall submit a Time & Expenses Report for approval by

an officer authorised by the Client, or a person authorised by that officer.

2.5 If employees of KMS energy work overtime under the assignment, the following surcharge applies to the agreed
fee: Monday-Friday up to 9 hours/day: 0%; Monday-Friday beyond 9 hours/day: 15%; Saturday: 35%; Sundays
and public holidays: 75%.

2.6 The Client is responsible for the correct, timely and complete completion and signing of the Time Reports.

2.7 The Client shall approve the Time Reports submitted by KMS energy no later than the last day of the relevant

month and shall e-mail or fax these to KMS energy on the same day.

2.8 If KMS energy does not have the correct Time Reports, or does not have them in time, KMS energy may invoice
the Client based on the total number of 8-hour working days in the relevant month, with the invoice date being the
1st of the following month. Any amount invoiced in excess will be credited and settled based on the approved Time

Report.

2.9 Objections to invoices submitted by KMS energy to the Client must be notified to KMS energy in writing within 7
days of the invoice date. After this period, the right to object lapses and the Client is deemed to have accepted the

invoice.

2.10 If the Client disputes the accuracy of part of an invoice, it remains obliged to pay the undisputed part. The

Client is not entitled to set off amounts.

2.11 The Client shall pay invoices submitted by KMS energy within 30 days of the invoice date.
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2.12 If the Client fails to pay any amount due on time, or applies for a suspension of payment, is declared bankrupt,
has an attachment levied on its assets or claims, or is dissolved or liquidated (in the case of a company), the Client
is automatically in default without notice of default being required, and all claims of KMS energy become immediately

due and payable in full.

2.13 For any period during which the Client is in default of payment, KMS energy may charge the statutory interest

rate on the amount owed, increased by three percent.

2.14 All extrajudicial and judicial costs incurred in collecting amounts owed to KMS energy are for the Client's account,
calculated on the following scale (principal incl. interest): 15% on the first €3,000; 10% on the excess up to €6,000;
8% on the excess up to €15,000; 5% on the excess up to €60,000; 3% on the excess above €60,000 — unless the
actual costs incurred are higher, in which case the actual costs apply. The cost of a second payment reminder is €50
and of a third reminder €75.

2.15 Any payment made by the Client is applied first to collection costs, then to interest due, and only thereafter to

or in reduction of the principal amount of the outstanding claims.

3. Confidential Information, Employees and Privacy

3.1 All information provided by one Party to the other Party which the receiving Party knows, or should reasonably
know, to be confidential in nature — including in any event all products and rights referred to in Articles 6.1 and 7.1
provided by KMS energy to the Client, but excluding the information referred to in Article 13.1 — is regarded as

confidential information.

3.2 The Party receiving confidential information shall use that information only for the purpose for which it was

provided.

3.3 The Parties undertake to take the measures reasonably required of them to ensure confidentiality of confidential

information received by them or their employees.

3.4 Neither Party, nor any affiliated company in The Netherlands or abroad, shall, without the other Party's consent,
during the period prior to the (possible) conclusion and during the term of an Agreement or assignment, and for one
year after its termination, hire, approach for employment, or otherwise directly or indirectly engage employees or
consultants of the other Party who are or have been involved in the (possible) conclusion and/or performance of that

Agreement or assignment. Article 14 of these General Terms and Conditions applies in full to this provision.

3.5 KMS energy may, in connection with the Agreement, process personal data within the meaning of the General
Data Protection Regulation ("GDPR") of (employees and/or clients of) the Client. Depending on the nature of the
performance to be delivered by KMS energy under the Agreement, KMS energy qualifies as controller or processor
within the meaning of the GDPR. Such personal data will be processed in accordance with the KMS energy Privacy
Statement and applicable law, including the GDPR. Where personal data is transferred outside the European Economic
Area in connection with an Agreement — including, where relevant, to a Party or subcontractor in Israel — the Parties
shall ensure an appropriate transfer mechanism under Chapter V GDPR is in place (for example an applicable
adequacy arrangement or Standard Contractual Clauses); each Party remains responsible for verifying the current

status of any such arrangement at the time of transfer.
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4. Retention of Title and Rights
4.1 All items delivered to the Client remain the property of KMS energy until all amounts agreed for them, as well as

all other amounts owed by the Client due to a shortfall in payment obligations, have been paid to KMS energy in full.
4.2 The Client is not authorised to pledge or otherwise encumber items subject to retention of title.

4.3 If third parties levy an attachment on items delivered subject to retention of title, or wish to establish or exercise

rights over them, the Client must notify KMS energy as soon as can reasonably be expected.

4.4 The Client undertakes to insure and keep insured items delivered subject to retention of title against fire,

explosion and water damage as well as theft, and to make the policy available for inspection upon first request.

4.5 Items delivered by KMS energy that are subject to retention of title under Article 4.1 may only be resold in the

ordinary course of business and may never be used as a means of payment.

4.6 Should KMS energy wish to exercise its ownership rights under this Article, the Client already grants, at this
stage, unconditional and irrevocable permission to KMS energy or third parties designated by it to enter all locations

where KMS energy's property is situated and to repossess those items.

4.7 Rights are, where applicable, always granted or transferred to the Client subject to the condition that the Client

pays the agreed consideration in full and on time.

5. Risk
5.1 The risk of loss, theft or damage to items, products, software or data that are the subject of an Agreement passes

to the Client at the moment these come into the actual control of the Client or an auxiliary person of the Client.

6. Third-Party Products
6.1 If and insofar as KMS energy makes available or delivers third-party products to the Client, the terms of those
third parties apply to those products, superseding the Agreement and these General Terms and Conditions. The

Client accepts those third-party terms; KMS energy will send the Client a copy on request.

6.2 If and insofar as the third-party terms referred to in Article 6.1 are, for any reason, deemed not to apply, or are
declared inapplicable, in the relationship between the Client and KMS energy, the Agreement and these General

Terms and Conditions apply.

6.3 KMS energy's liability for third-party products shall in no case exceed what can be recovered from the relevant

third party or parties.

7. Intellectual and Industrial Property Rights

7.1 All intellectual and industrial property rights in all products developed or made available under an Agreement
rest exclusively with KMS energy or its licensors. “Product” in this Article includes, among other things: analyses,
designs, documentation, reports, quotations, equipment, software, websites and data files, as well as preparatory

materials thereof.

7.2 Unless otherwise provided in an Agreement, the Client obtains, in respect of products developed by KMS energy
specifically for the Client, including their source code, an indefinite, non-exclusive, unlimited right of use for its own

organisation, including the right to make modifications to those products.
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7.3 KMS energy indemnifies the Client against any third-party claim based on the assertion that products developed
by KMS energy itself infringe a right of intellectual or industrial property valid under Dutch law (“infringement”), on
condition that the Client informs KMS energy promptly in writing of the existence and content of the claim and leaves
the handling of the matter, including any settlement, entirely to KMS management. The Client shall provide the
necessary powers of attorney, information and cooperation to KMS energy to defend against such claims, if necessary

in the Client's name.

7.4 The indemnification obligation lapses if the alleged infringement relates to (i) materials made available to KMS
energy by the Client for use, processing or incorporation, or (ii) modifications the Client has made to the products,
or has had made by third parties.

7.5 If it is irrevocably established in legal proceedings that products developed by KMS energy itself infringe a third
party's intellectual or industrial property right, or if, in KMS energy's judgment, there is a reasonable chance that
such infringement will occur, KMS management shall, where possible, ensure that the Client can continue to use the
delivered products, or functionally equivalent alternative products, undisturbed — for example by modifying the
infringing components or by acquiring a right of use for the Client. If, in its sole judgment, KMS energy cannot ensure
undisturbed use other than in a manner that is unreasonably onerous (financially or otherwise) for it, KMS energy
shall take back the delivered products against a credit of the acquisition costs, less a reasonable usage fee. KMS

energy will not make its choice without first consulting the Client.

7.6 Any other or further liability or indemnification obligation of KMS energy for infringement of a third party's
intellectual or industrial property rights is entirely excluded, including liability and indemnification obligations for
infringements caused by use of the delivered products (i) in a form not modified by KMS energy, (ii) in conjunction
with items or products not supplied by KMS energy, or (iii) in @ manner other than that for which the products were

developed or intended.

7.7 The Client warrants that no third-party rights prevent it from making available to KMS energy equipment,
software, website material (images, text, music, domain names, logos, etc.), data files or other materials, including
design material, for use, processing, installation or incorporation (e.g. into a website). The Client indemnifies KMS
energy against any claim based on the assertion that such making available, use, processing, installation or

incorporation infringes any third-party right.

8. Client Cooperation

8.1 The Client shall always provide KMS energy in good time with all data or information useful and necessary for
the proper performance of an Agreement, and shall provide all cooperation, including access to its premises. If the
Client deploys its own personnel to assist in the performance of an Agreement, that personnel shall have the

necessary knowledge, experience, capacity and quality.

8.2 The Client bears the risk of the selection, use and application within its organisation of the products delivered
and services rendered by KMS energy, and is likewise responsible for control and security procedures and adequate

system management.

8.3 If the Client provides software, websites, materials, data files or data to KMS energy, these shall meet the

specifications necessary for carrying out the work.
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8.4 If the Client fails to make available the data, equipment, software or personnel necessary for performance of an
Agreement, or does not do so on time or in accordance with agreements, or otherwise fails to meet its obligations,
KMS energy has the right to suspend performance of that Agreement in whole or in part and to charge the resulting
costs at its usual rates, without prejudice to any other statutory right of KMS energy. The Client is responsible for
the accuracy, completeness and reliability of the data, resources and facilities provided by or on its behalf. KMS
energy is not liable for damage of any kind resulting from KMS energy having relied on incorrect or incomplete data

provided by the Client, unless such inaccuracy or incompleteness should have been apparent to KMS energy.

8.5 Where employees of KMS energy carry out work at the Client's location, the Client shall provide, free of charge,
the facilities reasonably desired by those employees, such as a workspace with adequate computer equipment and

telecommunications and data communication facilities.

8.6 The Client shall permit KMS energy's employees to take reasonably desired measures for the prevention of

occupational illness.

8.7 The Client indemnifies KMS energy against third-party claims, including from KMS management employees, for
damage suffered in connection with performance of an Agreement as a result of acts or omissions of the Client or
unsafe conditions within its organisation. The Client shall communicate its internal house and security rules to the

deployed KMS energy employees in good time.

8.8 If telecommunications and/or data communication facilities, including the internet, are used in the performance
of an Agreement, the Client is responsible for the correct choice and timely and adequate availability thereof. KMS
energy will observe the Client's reasonable instructions regarding such use. KMS energy is never liable for damage

or costs due to transmission errors, malfunctions or unavailability of these facilities.

9. Delivery Periods

9.1 All delivery periods stated or agreed by KMS energy are determined to the best of its knowledge based on the
information available to KMS energy when the Agreement was entered into. KMS energy will make reasonable efforts
to observe agreed delivery periods as far as possible. The mere exceeding of a stated or agreed delivery period does
not put KMS energy in default. KMS energy is not bound by delivery periods that can no longer be met due to
circumstances beyond its control that arose after the Agreement was entered into. If a delivery period threatens to

be exceeded, KMS energy and the Client will consult as soon as possible.

9.2 If KMS energy suspends its obligations, delivery periods are extended by the duration of the suspension. If
continuation of the work cannot be fitted into KMS energy's planning, the work will be carried out as soon as its

planning allows.

9.3 Exceeding delivery periods by KMS energy does not, in any case, entitle the Client to damages or termination,

unless it is established that performance has become permanently impossible.

10. Termination of the Agreement
10.1 Either Agreement may be terminated by either Party subject to a notice period of two months, effective as of

the first day of the following month.
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10.2 If the Client fails, does not properly fulfil, or fails to timely fulfil any obligation arising from the Agreement
concluded with KMS energy or a related agreement, or if there is good reason to fear that the Client will be unable
to meet its contractual obligations towards KMS energy, or in the event of bankruptcy, suspension of payment,
cessation of operations, liquidation or partial transfer — whether or not as security — of the Client's business,
including the transfer of a substantial part of its receivables, KMS energy is entitled, without notice of default and
without judicial intervention, either to suspend performance of any of these Agreements for a maximum of ninety
(90) days, or to dissolve them in whole or in part, without being liable for any damages or guarantee, and without
prejudice to its other rights. During the maximum suspension period, KMS energy is entitled, and at the end of it

obliged, to choose between continuing performance or wholly or partly dissolving the suspended Agreement(s).

10.3 Amounts invoiced by KMS energy prior to a dissolution as referred to in Article 10.2, in connection with what it
has already performed or delivered under that Agreement, remain owed in full, subject to the foregoing, and become

immediately due and payable upon dissolution.

11. Liability of the Parties, Indemnification

11.1 The total liability of KMS energy under an Agreement is limited to compensation for direct damage up to a
maximum of the amount agreed for that Agreement (excluding VAT) for the work to be performed by KMS energy.
If that Agreement is principally a continuing performance agreement, KMS energy's total liability per year is limited
to the total fees (excluding VAT) agreed for the work to be performed by KMS energy for one year. In no case shall
the total compensation for direct damage exceed the amount for which KMS energy's liability is, in the relevant case,
covered by insurance, or, insofar as that insurance provides no cover in the relevant case, EUR 1,250,000 (one

million two hundred and fifty thousand euros).

11.2 KMS energy's liability for indirect damage, including but not limited to consequential damage, loss of profit,
missed savings, reduced goodwill, damage due to business interruption, damage resulting from claims by the Client's
customers, corruption or loss of data, damage related to the use of items, materials or third-party software prescribed
by the Client to KMS energy, and damage related to the engagement of suppliers prescribed by the Client to KMS

energy, is excluded.

11.3 The maximum amounts referred to in Article 11.1 lapse insofar as the damage is the result of intent or gross

negligence on the part of KMS energy.

11.4 A precondition for any entitlement to compensation is that the Client notifies KMS energy in writing of the

damage as soon as possible after it arises.

11.5 The Client shall indemnify and hold KMS energy harmless against all third-party claims for compensation. The
Client shall compensate KMS energy for all damage suffered by KMS energy in this connection, including the (full)
costs of defence.

11.6 Liabilities of a Supplier, including penalty clauses, are recorded in a separate agreement drawn up by KMS

energy.
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12. Force Majeure

12.1 Neither Party is bound to fulfil any obligation under an Agreement if prevented from doing so as a result of force
majeure. Force majeure includes force majeure on the part of KMS energy's suppliers, the failure of suppliers
prescribed by the Client to KMS energy to properly fulfil their obligations, as well as defects in items, materials or
third-party software the use of which was prescribed by the Client to KMS energy, and being prevented from fulfilling
any obligation as a result of a circumstance not attributable to fault and not for the account of the Parties under law,
a juridical act or generally accepted standards — including weather conditions, water damage, flooding, earthquakes
and other natural disasters, fire, explosion and other calamities, war, revolution and/or comparable situations, power
outages, loss, theft or destruction of tools or materials, road blockades, strikes or work stoppages, import or trade
restrictions, as well as national government measures for reasons of public health and exceptional public-health

circumstances (epidemics, pandemics) that prevent performance of the Agreement.

12.2 The Parties may suspend their obligations under the Agreement for as long as the force majeure continues. If
a force majeure situation has lasted longer than ninety (90) days, or it is anticipated that it will last longer than
ninety (90) days, either Party has the right to terminate that Agreement by written dissolution. Anything already
performed under that Agreement will in that case be settled proportionally, without any obligation to compensate

the other Party for damage.

13. Publicity

13.1 The Client hereby permits KMS energy to publicise the services of KMS energy selected by the Client and their
nature. With the Client's prior written consent, KMS energy is permitted to publicise the implemented or to-be-
implemented solution and may prepare and publish a general description of the reasons that led the Client to choose

the KMS energy solution, as well as the resulting benefits for the Client.

14. Penalty Clause and Indemnification

14.1 If any obligation arising from these General Terms and Conditions is wholly or partly violated, the Client shall,
without prior notice of default, forfeit to KMS energy an immediately payable penalty of EUR 25,000 (twenty-five
thousand euros) for each such violation, plus an amount of EUR 1,000 (one thousand euros) for each day the violation
continues, without prejudice to KMS energy's rights to claim damages under the law and to apply any other remedy

available to it.

15. Governing Law and Disputes
15.1 All Agreements between KMS energy and a Client or Supplier are governed by Dutch law. Application of the

Vienna Convention on Contracts for the International Sale of Goods 1980 is excluded.

15.2a Disputes arising between KMS energy and a Client or Supplier established within the European Union or the
European Economic Area (which currently includes Estonia) shall, subject to Article 15.2c, be submitted to the
competent court in Breda, The Netherlands, unless mandatory law provides otherwise. The Parties will only resort to
the courts after having made every effort to resolve a dispute by mutual consultation. Judgments of that court are,
by virtue of Regulation (EU) No. 1215/2012 (Brussels I bis), directly enforceable in other EU Member States without

a separate exequatur procedure.
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15.2b For a Client or Supplier established outside the European Union or the European Economic Area (which currently
includes Israel), any dispute arising out of or in connection with an Agreement, including its existence and validity,
shall be finally settled by arbitration in accordance with the Arbitration Rules of The Netherlands Arbitration Institute
(NAI), or, if the Parties so agree in the Agreement, the ICC Rules of Arbitration. The arbitral tribunal shall consist of
one or three arbitrators, as specified in the Agreement; the seat of arbitration shall be Amsterdam, The Netherlands;
the language of the arbitration shall be English; and the substantive law applicable shall be Dutch law as set out in
Article 15.1. An arbitral award rendered under this Article 15.2b is enforceable in Israel, and in other non-EU
jurisdictions, under the Convention on the Recognition and Enforcement of Foreign Arbitral Awards (New York, 1958),

to which both The Netherlands and Israel are parties.

15.2c Notwithstanding Articles 15.2a and 15.2b, either Party retains the right, in urgent cases, to request interim
relief from the preliminary relief judge (Voorzieningenrechter) of the District Court Zeeland-West-Brabant, and to
take protective (conservatory) legal measures, in either case without prejudice to the dispute-resolution route

otherwise applicable under this Article 15.

16. Compliance with Sanctions and Export Control Laws

16.1 Each Party represents and warrants that it, its ultimate beneficial owners, and (to its knowledge) its
subcontractors are not subject to, and are not owned or controlled by any person subject to, applicable trade
sanctions, export control restrictions or asset-freeze measures imposed by the European Union, The Netherlands,
the United Nations, the United States (OFAC) or any other authority with jurisdiction over the Agreement.

16.2 Each Party shall comply, and shall procure that its subcontractors comply, with all applicable export control,
dual-use and sanctions laws and regulations in connection with the performance of the Agreement, including in
respect of any goods, technology, software or technical data (such as ATEX or process-safety related technical

information) transferred between the Parties.

16.3 If a Party becomes aware that performance of the Agreement would result, or has resulted, in a breach of
applicable sanctions or export control laws, it shall notify the other Party without delay. KMS energy may suspend or
terminate the Agreement, in whole or in part, without liability to the Client or Supplier, to the extent necessary to

comply with such laws.

This is the English adaptation of the KMS energy group General Terms and Conditions, based on the Dutch original
of 29 November 2020. In the event of any discrepancy between the Dutch and English versions, the Dutch text

prevails as the legally governing text (Article 1.1).

Applicable to counterparties established outside The Netherlands; recommended for legal review by Dutch counsel
prior to first use with a new counterparty type, in particular Articles 1.1, 1.5, 3.5, 15.2b and 16.
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