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1. SCOPE under these Conditions, should deferral of delidezyfor a period longer than
1.1In these Terms and Conditions of Supply (“Condigid): “Supply” means 14 days from the Delivery Date, Supplier shall giteed to charge Buyer
any supply by Supplier to Buyer including the syppfl Goods and/or Services;compensation amounting to at least 2% of the PsgRaice per month of delay,
“Buyer” means the party buying Goods or procurirgv&es and shall include,to be paid by Buyer within 30 days of issuancehef torresponding invoice.
if the context so permits, its agents or sub-camtrs; “Supplier” means Deferral of the Delivery Date shall not in any cégefor longer than 3 months
Edwards Vacuum LLC or its affiliate named on thedPase Order; “Purchasefrom the initial Delivery Date. Without prejudice €ondition 12 at the expiry
Order” means an order placed on Supplier by Buygnduct” means a productof the 3 month period Supplier shall be entitledhke arrangements for storage
owned by Buyer to be the subject of a Service; ¢Rase Price” means the pric®f the Goods at a place of its choice. In such ,c8sgplier's obligation to
to be paid by Buyer to Supplier for the Goods an&fervices; “Goods” meansdeliver the Goods will be deemed satisfied and Bwjk be responsible for the
products, consumable materials, equipment, equipotenponents, spare partstisk of loss of, or damage to, the Goods, and &yimg the Purchase Price.4.6
software and other goods and materials supplisuipplier to Buyer (including Where the Goods to be supplied are not new, or evBepplier is to return a
any exchanged products supplied by Supplier as gfgotoviding Services); Product after it is serviced, Buyer will supply $lipr with delivery instructions
“Services” means any services supplied by SupptieBuyer; and “Service promptly on notification to Buyer that the Good Broduct is ready for
Exchange” means the exchange of a product shipp&eber to Buyer with a shipment. Should shipment or collection be postddioe more than 14 days
new or refurbished Good of the same type. after such notification, (i) Supplier shall be ¢etl to make arrangements for
1.2 These Conditions apply to and are deemed to loegocated in all contracts storage of the Good or Product at Buyer’s risk ardense at a place of its
for Goods and Services and, save where SupplieiBayér have agreed in achoice, (ii) Supplier shall be entitled to chargeyBr compensation at the rate
document signed by both parties to different teshall apply to and prevail overof 2% of the Price per 14-day period or part thefeom the date of such
all conditions endorsed on, delivered with or cored in Buyer's purchase notification and Buyer shall pay such amount witB@hdays of invoice, and (jii)
terms, or any Purchase Order, or other documentatio modification to these Supplier's obligation to deliver the Good or Produdll be deemed satisfied
Conditions shall be valid unless in writing andydsigned by a person authorizeénd Buyer will become responsible for the risk @fd of, or damage to, the
by Supplier. All Purchase Orders are subject td@ inimum order level and Good or Product and for paying the Purchase Price.

are subject also to acceptance by Supplier. 4.7 In the case of Service Exchange, Buyer must shitis aosts the product to
1.3 Once accepted the Purchase Order and these @moisdifall constitute thebe exchanged to Supplier within thirty (30) daystleé date of the relevant
contract (“Contract”) between Buyer and Supplier foe Supply and shall Purchase Order. Should Buyer not comply with thigation (i) Supplier may
constitute the entire agreement between Buyer ampl®r in relation to the charge a non-return compensation which shall beutated at the rate of two

Supply. per cent (2%) of the Purchase Price for each 14paésawpd during which
Supplier has not received the product to be retyrwégth the non-return
2. PRICE QUOTATIONS compensation being payable within thirty (30) dayshe date of invoice by

2.1 Prices quoted for (a) standard Goods and Servaraain valid for 90 days Supplier and (i) should delay in returning theguot exceed 3 months from the
unless otherwise specified; and (b) non-standardd&oand Services aredate of the relevant Purchase Order, Supplier sieadintitled to terminate the
estimates and may be increased without notice énetvent of increases inPurchase Order or that part of the Purchase oetied to the service exchange
Supplier's costs of: (i) transport, labor and miater (ii) handling of, and and Buyer shall pay the price which would be duairesj the supply of a new
compliance with laws and regulations concerningahdaus materials; (iii) Good of equivalent specification, less any amourgaaly paid towards the
handling, delivery and shipping; (iv) energy orlfd/or (v) any other costs ofService Exchange. Buyer shall pay within 30 daythefdate of invoice.

supply or of Supplier's performance arising betwé®s time of quotation and4.8 The parties agree that compensation and othemegpepayable under the
the time of Supply. Conditions above are a genuine pre-estimate ofctsts and losses which
2.2 Prices quoted are exclusive of all applicable sakecluding but not limited Supplier would suffer from Buyer not taking deliyesf the Goods and/or for
to, any value added tax, Federal, state and/orcipaiiexcise, sales and/or us@on-return of a Service Exchange product on thévBrsl Date.

taxes, levies and duties of any nature whatsoeVierxés”) applicable to the 4.9 In cases where a Product is received by Supplieespect of which no
Goods and Services. All Taxes shall be paid by Buydess Buyer provides Purchase Order, or other written authority, is gite Supplier to carry out
Supplier with an exemption certificate acceptabde the relevant taxing Services within 60 days of receipt by Supplier, [Bigp may, at its option, either

authority. return the Product to Buyer or dispose of the Prbds Supplier thinks fit and
Supplier may charge Buyer for, and Buyer agre@syo all storage, return and/or

3. INSPECTION AND TESTING disposal costs.

3.1All Goods are inspected by Supplier before suppBuyer and tested where4.10 Buyer shall ensure and warrant that it shall conwaith any applicable

appropriate. export or import laws, regulations or guidance #rad it shall not import, export

3.2 An additional charge will be made for tests aaltriins carried out at Buyer'sor re-export, directly or indirectly, the Goods,ather item related to the Goods,
request. In the event that Buyer does not attenl tsts after 14 days’ noticejn or to (1) any country subject to an embargo utlde laws of any country or
Supplier will perform the tests and the Goods bélldeemed accepted in Buyer'sinder any international laws, including, but natited to, Cuba, Iran, North

absence. Korea, Sudan and Syria and/or (2) any country faictvan import or export/re-
export license or approval or certificate is reqdijrwithout obtaining such
4. SUPPLY AND TRANSPORT license or approval or certificate prior to impnogior (re)exporting. Buyer shall

4.1 Supplier will use reasonable efforts to supply @oand Services within theattach to all Purchase Orders the necessary infmméeo permit Supplier to
time requested in the Purchase Order and in amyt @ithin a reasonable period.commence its work, together with any import liceresed/or permits or
4.2 Unless otherwise agreed in writing all shipmentsllsbe made FCA certificates, which may be necessary. Supplierl stalbe liable for delay in
(Incoterms 2010) Supplier's production and/or itistion facilities and/or repair delivery or non-delivery of the Goods or any asatexi item due to (1) any
centers. Unless other delivery arrangements aeedgBupplier may, at Buyer'srestriction on the import or export of the Goodswy associated items, (2) non-
request and expense, arrange carriage and insurgs@gainst normal transitcompliance by Buyer with this clause or with thev|lar (3) delay or refusal of
risks to the value of the Purchase Price. Riskaofiage to or loss of Goods shaxport or import license or approval by any relevanthority. Supplier may
pass to Buyer on Supplier's delivery of the Goamlshie carrier. Should Buyerrequest, and if so Buyer shall provide, in advaaré as a condition of delivery,
carry out the transport of the Goods Buyer shalkhia place all adequate transig signed statement providing information relatetheouse of the Goods and any
insurance with insurers of good reputation to thiei® of the Purchase Price, anéssociated items and/or the full identity of the-eser or any intermediary in
Buyer shall ensure that Supplier is noted as amfditiinsured on this insurancethe transaction. Notwithstanding any other provisid the Contract, Supplier
Risk of damage to or loss of Goods shall pass tgeBin accordance with theshall be entitled to terminate the Contract withrediate effect and without
agreed terms and Buyer shall indemnify Supplieiregall loss of, or damageliability if it has reasonable grounds to suspdwttBuyer has breached or
to, Goods. intends to breach this clause.

4.3 Buyer shall take delivery of the Goods in accomgawith the delivery date 4.11 Goods will be supplied and paid for as availabikess Buyer specifically
specified in the Contract or at the latest 5 ddier Supplier’s notification that requests “one consignment”. Each shipment shatidnsidered a separate and
the Goods are ready for delivery, whichever isl#test (the “Delivery Date”) independent transaction. Supplier may suspend @mipraf any unfulfilled
Buyer will supply Supplier with delivery instructie promptly on notification to Contract between the parties in the event of amyraomission on the part of

Buyer that Goods are ready for shipment. Buyer or if Buyer is in material breach of Buyeslsligations under a Contract,
4.4 Buyer’s obligation to take delivery of the Goodspaovided in this Contract Whether separate or not.
constitutes a material obligation of Buyer. 4.12 All Goods and Services supplied in accordance wighContract will be

4.5Where the Goods to be supplied are new, Buyernewgyest a deferral of thedeemed accepted unless Buyer notifies Supplier riting promptly after
Delivery Date provided this request is in writingdamade at the latest 6 week§lelivery or performance that the Goods or Servaresnot in compliance with
prior to the due date of shipment. Edwards may coe refuse, at its sole the Contract. Any damaged Goods and packaging beusept for inspection by
discretion, a request for deferral. Notwithstandimy other remedies availableSupplier.
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4.13 Supplier may modify the specification of Goodshaitit notice provided and Buyer shall acquire no rights in or over sunthliectual property rights save
that the modification does not materially affeat herformance, form or fit of as expressly set out herein including, but nottéghto, any technical information,
the affected Goods. know-how, drawings and specifications supplied bpSier or relating to the

4.14Any and all order-related changes requested byeBfwhether with respect Supply.

to changes in drawings, designs, specificationseriad, packing, time and place7.3 Supplier’s trademarks and names and those o$stsciated companies shall
of delivery, mode of transportation, or otherwisg® subject to Supplier'snot be used by Buyer otherwise than as applieduppi®r to Goods, Services
approval in writing. If any change causes an ireeda the cost of, or the timeor associated documentation.

required for, the performance of any part of theeor an equitable adjustment7.4 Any and all software and source code and alkieni thereof embedded in
shall be made to the price and/or delivery schediiidess agreed otherwise byr associated with any Good is and shall remainpitegrietary property of

the parties in writing, pricing for work arisingofn such changes shall be asupplier (and/or its licensors, if applicable), ancho event will title thereto be

Supplier’s then-current applicable rates/prices. sold or transferred to Buyer. Subject to Buyeggment in full for such Good
4.15 Services, installation and commissioning are noluded in the purchaseand Buyer's compliance with these Conditions, Sigpmrants to Buyer for the
price for the Goods. useful life of such Good a royalty-free, non-exslesnon-transferable license to

4.16Buyer shall be responsible for de-installing, deamissioning and shipmentuse the software solely for the normal proper dsh@® Good. Buyer shall not
of any Product. Supplier shall notify Buyer followi discovery of any suchcreate derivative works based on the software jsasdemble or decompile the
Product as unsuitable for the performance of Sesvic software, or transfer, copy, modify, or otherwideage the software. This
license will terminate automatically upon Buyersdrh of any term herein.
5. PAYMENT
5.1 All amounts are stated and payments are to be mad& Dollars unless 8. WARRANTY
otherwise agreed in writing. If Buyer specifies iffedlent currency, Supplier 8.1 In respect of supply of Goods comprising equipmamd related
reserves the right to amend the quoted price byaamyunt to cover movementscomponents, spares and parts:
in the exchange rate between the relevant curramcly US Dollars arising A. Supplier hereby undertakes to repair or replac8ugplier's option, or to
between the time of quotation and acceptance ofPtimehase Order. Unlessarrange repair or replacement by Supplier’s reptesiee of, any Goods supplied
purchased via Supplier's websit@ww.edwardsvacuum.comPrders paid by to Buyer if a defect in materials or workmanshises under conditions of
credit card are subject to a $25.00 minimum. normal and proper use and maintenance (normal avehtear, and consumables
5.2 Full payment without any deduction whatsoever niigsmade to Supplier excepted) provided that (i) the Goods were purahase used for a purpose for
within 30 days of the date of invoice unless otlisevagreed in writing. Invoiceswhich they were suitable; (ii) the Goods were ofegtaand maintained in
will normally be issued on the date of deliverytbé Goods (or the date ofaccordance with the operating instructions; (iijlass otherwise agreed by
deemed delivery) or completion of the Services. Ampice disputes must beSupplier in writing, the defect occurs within 12mtios from the date of shipment
raised by Buyer within 15 days from date of invoioe the invoice shall be Of the Goods; and (iv) Condition 8.3 is satisfied. . _
considered to be accepted by Buyer. Time for pagrsteall be of the essence. B- Any repaired or replaced Goods (including Goods subject of service
5.3 All Purchase Orders are subject to credit apprivedbre shipment. If, in €xchange) will continue to be warranted for thexpired period of the warranty
Supplier's judgment, Buyer's financial conditionesianot at any time justify Féférred to in Condition 8.1 A above. )
payment terms as previously specified, Supplier maycel or suspend anyC: Supplier may charge Buyer for the cost of shippupds to and from a
unfulfilled Contract. Supplier may require Buyer fiomish Supplier with a SupPlier service center if the Goods to be repaireteplaced are located in a
confirmed irrevocable letter of credit drawn onaamb acceptable to Supplier.  country in which Supplier does not have a serverger. ) .
5.41f any payment is overdue Supplier shall be estitwithout prejudice to anyP- The warranty under this clause does not coverct®s of installation or
other right or remedy, to suspend all further daiiss to Buyer without notice femoval of the Goods to be repaired or replacediwahall be at Buyer's cost.
and/or to charge interest on any amount overdtieatpplicable statutory defaulE- f Buyer's warranty claim does not meet the priris under Condition 8.3,
interest rate, or if none, at the rate of 8% pewan over the Nordea base rate. then_Buyer s claim is con_S|dered out of Warra’nty ansuch event Supplier W|_II
5.5 Any sum due by Buyer may be offset by Suppliefiragaany sums due byrepaw/replace the defective Goods at Buyer's cbiseé warranty for such paid

Supplier to Buyer under any Contract. repairs is 6 months from the date of repair/repleeg.
F. Any repaired or replaced component, spare andcpatinue to be warranted
6. RETENTION OF TITLE for a particular period of time depending on theetgpf component. The duration

6.1 Subject to clause 6.2, Goods shall remain Sugpligoperty until Buyer has ©f Such warranty can be obtained fr.om the Supplier.

made full and unconditional payment to Supplieaibums due to it in respect8-2 !N respect of supply of Services: _ _

of the Goods. A. Supplier warrants that Services shall be performeiworkmanlike manner
6.2 Title to Product remains with Buyer unless it ees the subject of Service!SiNg reasonable skill and care and in accordaitbeSupplier's service policy
Exchange in which case title passes to Supplien ugceipt of the Product at the2d Practice. Unless otherwise agreed in advangeplir shall provide such
Supplier's service center. Services, including repair and replacement, asimr&upplier's reasonable
6.3Any consignment stock, inventory or materials tlBuyer’s site and owned©Pinion necessary in order to provide the Service.

by Buyer for the use of Supplier in carrying out Bervices shall be at the risl- If subsequent to the performance of Services, riair breakdown (normal
of Buyer. wear and tear and consumables excepted): (a) oduatirg) the warranty period
6.4 Until payment in full by Buyer, Goods shall be dély Buyer as Bailee for not!f!ed to Buyer at the time the Services areqnmfeq (or if no such period is
Supplier and will be kept, unaltered and in gooddition (at no cost to Supplier)ntified to Buyer, and unless otherwise agreedhiwiB0 days of the date that
separately from all other goods of Buyer or angdipiarty in such a way that theythe Services are completed); (b) occurs during abusage; and (c) is shown
remain readily identifiable as Supplier's property. by Buyer to Supplier's reasonable satisfactionefaft reasonable opportunity
6.5 If payment becomes overdue, or on the occurreheeytermination event for Supplier to inspect the allegedly defective véms and to review
referred to in Condition 12 below, Supplier may,ewh permitted by law, anddocumentation pertinent to the failure or breakdptnhave been caused by
after giving notice to Buyer, enter upon any prasighere Supplier reasonablypUpPplier's failure to perform the Services in actzarce with this Condition:
believes Goods to be, or otherwise take actiore¢over Goods. Supplier, at its option, shall correct or re-penfothe Service or replace the
6.6 From delivery and prior to full payment of the Bhase Price, Buyer shaliserviced product or refund the cost of the Seryipesvided that: (i) the failure
maintain the Goods in satisfactory condition anepkehem insured underOf bréakdown was not caused, or contributed toBbyer's act or omission,
adequate insurance policies with insurers of gogputation, covering the breach of contract, negligence, process reactegssive process build ups or

Purchase Price. accidents or by Buyer's failure to observe Supfdisrcommended maintenance
schedules and activities; and (ii) Condition 8.3 gdatisfied. Repair or
7. INTELLECTUAL PROPERTY AND CONFIDENTIALITY replacement under applicable warranty shall be matdeno charge for

{eplacement parts, when work is performed durimgmabworking hours (8 a.m.
to 5:00 p.m. Monday through Friday, exclusive ofideys). For the avoidance

ideas, concepts, methods, processes, techniqueseentions developed orOof doubt, any components of a Product not replacéde course of the Product

created by or on behalf of Supplier and suppliebpplier under any Contract.2€ing serviced will not be covered by the Serviegranty on the Product.
All such information shall be kept confidential Buyer and shall not beC- Buyeris responsible for shipping Products to tesighated Supplier service

disclosed to any third party unless and until thens is or becomes publiccenter at Buyer's risk and cost. Supplier may caaByyer for the cost of

knowledge nor shall any such information be usedbyer for any purpose shipping Product from a Supplier service centekliaduyer if the Product is

other than for the purpose of using any Goods segppinder the COntraCt"located in a country in which Supplier does notéhawservice center. If Buyer
without Supplier's prior written consent. requires a more expensive method of freight thgppter's standard shipping

then the extra cost shall be paid by Buyer.

7.1 Supplier shall retain all right, title and inter@s and to, and possession o
any know-how, technical information, drawings, sfieations or documents,

7.2 Ownership is retained by Supplier of any pateopycight, trademark, trade
secret, design right or other intellectual propedit in or relating to the Supply
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D. Warranty under this Condition does not cover thsts®f installation or states Supplier’s exclusive liability for infringemt of any third party’s patent
removal of the Product which shall be at Buyer'stco and/or copyright.

E. Except as expressly warranted above, Servicesravelpd "as is" and Buyer 9.4 Supplier's obligations in this Condition 9 are diioned upon Buyer (i)
assumes the entire risk as to the results of theic®s. Nothing stated in thesegpromptly notifying Supplier in writing of the thirgarty's claim and providing
Conditions implies that the operation of any sesdlicProduct will be Supplier with a copy of such claim; (ii) giving Slfer exclusive authority to
uninterrupted or error-free or that errors will dmrected. Other written or oralcontrol the defense and settlement of the claird;(a providing Supplier with
statements by Supplier, its representatives, arsttio not constitute warrantiegull information and reasonable assistance at Seplexpense. Supplier shall
of Supplier. ensure that no settlement intending to bind Bupeitl de entered into without
8.3 The following provisions must be satisfied in mespof all claims under Buyer's prior written consent, which consent shatlbe unreasonably withheld
Conditions 8.1 and 8.2: a) the claim must firsnbéfied promptly in writing to or delayed. The Indemnified Party shall be permiitte participate in such
Supplier within the applicable warranty period sfied above; b) the Goods ordefense and settlement with counsel of its own simgoat its own expense.

any Product must not have been repaired or modiiecanyone other than9.5If Buyer fails to perform any of its obligationsigguant to these Conditions,
Supplier or at Supplier's direction; c) in the cagfeequipment and relatedBuyer shall pay Supplier all costs and expensasiad by Supplier, including
components, spares and parts not of Supplier'sroamufacture, unless otherwiseill attorney’s fees, in enforcing Supplier’s rightdating to such obligation,
required by law, Supplier’'s responsibility shalllmeited to passing on to Buyerwhether by formal proceedings or otherwise, in tiddito any other remedy
the benefit of any guarantee or warranty givenuppBer by the manufacturer ofavailable to Supplier.

such Goods or part; d) in the case of a replacerBeryer returns at its cost thed.6 For the avoidance of doubt, save as providedscthuse Supplier shall have
defective Goods to Supplier within 10 days of defdwof the replacement Goodso liability in contract, tort, misrepresentatioastitution, or otherwise arising as
by Supplier; e) the defect does not arise from Baypecification or instructions; a result of the performance or contemplated peréimce of the Contract.

and f) Buyer has paid the purchase price in fupad in accordance with agreed®.7 Buyer will indemnify and keep indemnified Supplfeom and against any
payment schedule. costs, claims, demands, liabilities, damages aelos@nd all interest, penalties
8.4 Supplier may satisfy Supplier’s liability undeigiCondition 8 by reducing and legal and other professional costs and expanisasg out of or in connection
the Purchase Price or refunding the Purchase Brideretaking the Goods orwith Buyer's use of Goods or Buyer supplying Gotulany party who is not a
issuing a credit note. party to these Conditions and the Goods’ subsequemtThis indemnity shall
8.5 EXCEPT AS EXPRESSLY WARRANTED ABOVE, GOODS AND cover (but is not limited to) Supplier’s liabilitg third parties arising out of the
SERVICES ARE PROVIDED WITHOUT OTHER REPRESENTATIONS , use or sale of the Goods, except to the extenedaog Supplier’'s negligence.
WARRANTIES OR CONDITIONS OF ANY KIND, INCLUDING 9.8NOTWITHSTANDING ANYTHING ELSE, THE TOTAL LIABILITY,
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A INTHE AGGREGATE, OF SUPPLIER ARISING OUT OF OR REL ATED
PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT OF TO THIS CONTRACT (OR THE PERFORMANCE OR BREACH
THIRD PARTY'S RIGHTS, EACH OF WHICH IS HEREBY THEREOF) OR ANY GOOD OR SERVICE, SHALL BE LIMITED T O
EXPRESSLY DISCLAIMED. CORRECTION OF NONCONFORMITIE S THE ACTUAL PURCHASE PRICE AMOUNT PAID BY BUYER TO

IN THE MANNER AND WITHIN THE APPLICABLE WARRANTY SUPPLIER FOR THE SPECIFIC GOOD OR SERVICE GIVING RI SE TO
PERIOD SET FORTH ABOVE PROVIDES THE EXCLUSIVE THE CLAIM (REGARDLESS OF WHETHER DAMAGES ARE
REMEDIES WITH RESPECT TO THE QUALITY OF, OR ANY DEF ECT CHARACTERIZED AS ARISING OUT OF BREACH OF WARRANTY,

IN, PRODUCTS OR SERVICES DELIVERED OR PERFORMED TORT, CONTRACT, OR OTHERWISE). For purposes of this paragraph, the

HEREUNDER. term “Supplier” means Supplier, its affiliates, pliprs, and subcontractors, and
their respective employees/agents.
9. LIABILITY AND INDEMNIFICATION 9.9 NOTWITHSTANDING ANYTHING ELSE, UNDER NO

9.1 Subject to Condition 8, the following provisioret sut the entire liability of CIRCUMSTANCES SHALL SUPPLIER BE LIABLE FOR ANY
Supplier (including any liability for the acts angssions of its employees, agentsCONSEQUENTIAL, INDIRECT, INCIDENTAL, OR SPECIAL

or subcontractors) to Buyer in respect of: a) argabh of these Conditions; oDAMAGES (INCLUDING BUT NOT LIMITED TO LOSS OF PROFI TS
(b) any representation, statement or tortious actomission, including OR REVENUE, LOSS OF TOTAL OR PARTIAL USE OF PRODUCTS,
negligence, arising under or in connection witrsth€onditions. GOODS OR SERVICES, DOWNTIME COSTS, AND DELAY COSTS),
9.2 Subject to the requirements of Section 9.4 belBupplier shall defend, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF
indemnify, and hold harmless Buyer and its affd&t and their respectiveSUCH DAMAGES ARE FORESEEABLE AND EVEN IF THE LIMITE D
officers, directors, employees and agents (collefti “Indemnified Parties”) REMEDIES SET FORTH HEREIN FAIL OF THEIR ESSENTIAL
from and against all claims made against any IndiéarParty by any third party PURPOSE (REGARDLESS OF WHETHER SUCH DAMAGES ARE
(including any employee of Supplier or of Buyer) f(a) personal injury CHARACTERIZED AS ARISING OUT OF BREACH OF WARRANTY,
(including but not limited to death) and/or (b) ploal damage to tangibleTORT, CONTRACT, OR OTHERWISE). For purposes of this paragraph, the
property, in each case to the extent such persojuay and/or physical damageterm “Supplier” means Supplier, its affiliates, pliprs, and subcontractors, and
to tangible property is caused by the negligenceSopplier or Supplier's their respective employees/agents.

employees/agents. Supplier's indemnity obligatie@ressly exclude any

injuries/deaths/damage to the extent that theycaused by the negligence ofl0. FORCE MAJEURE

Buyer or any third party (other than Supplier's éoype/agent/subcontractor);10.1 Neither Buyer nor Supplier shall be liable forldagés in performance,
and any damages or costs of any and all kindseceiatany way to any matterincluding delay or non-shipment, resulting from sacr events beyond its
that is covered by Supplier's above-stated warranty reasonable control.

9.3 Subject to the requirements of Section 9.4 belBupplier shall defend, 10.2In the event of such delay, the date of shipmepedformance shall, at the
indemnify, and hold Indemnified Parties harmlessifrand against all claimsrequest of Supplier, be deferred for a period etu#he time lost by reason of
made against any Indemnified Party in so far asdlaén is based on anthe delay and otherwise for a reasonable time.

allegation that any Good constitutes an infringema&hany United States

patent or copyright. In case the Good, or any themteof, as a result of any suittl. CANCELLATION

or proceeding so defended is held to constituténigément or its use by Buyer11.1Buyer may cancel this Contract provided that seduest is done in writing
is enjoined, Supplier will, at Supplier’s optionchexpense, either: (i) procureand no later than 30 days after the date of ther&cinUnless otherwise mutually
for Buyer the right to continue using said Good;réplace it with substantially agreed in writing, without prejudice to any othights Supplier may charge and
equivalent non-infringing Good, (jii) modify the @d so it becomes non-Buyer shall pay Supplier a compensation equivatei% of the Purchase Price
infringing; or (iii) take back the non-conformingoGd and refund or creditfor standard Goods and 30% of the Purchase Prigeofestandard Goods within
monies paid by Buyer to Supplier for such infringi@ood less a reasonablehirty (30) days from issuance of the correspondingice.

allowance for use. Supplier will have no duty ofigdtion to Buyer under this 11.2 Unless otherwise mutually agreed in writing, ie ivent Buyer cancels this
paragraph to the extent that the Good is (i) sepjdiccording to Buyer's designContract more than 30 days after the date of tmgr@ct, Buyer shall be responsible
or instructions wherein compliance therewith hassea Supplier to deviatefor the full Purchase Price.

from Supplier's normal designs or specification,rGodified, (iii) combined 11.3The parties agree that such sums payable to uppider this clause are a
with items, systems, methods, or processes nofstued hereunder and bygenuine pre-estimate of the costs and losses v@igiplier would suffer from
reason of said design, instruction, modification,combination a claim is Buyer cancelling all or part of the Contract.

brought against Buyer. If by reason of such desigstruction, modification

or combination, a claim is brought against Suppliduyer shall protect

Supplier in the same manner and to the same etktanSupplier has agreed to

protect Buyer under the provisions above in thisageaph. This paragraph
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12. TERMINATION 14.3 Supplier shall have the option to bring suit beféhe Courts of the
12.11f Buyer is subject to any act of bankruptcy os laaeceiver appointed or ardomicile of Buyer when the claim is for or relatecbayments due from Buyer.
administration order made against it or goes iigaidation or if a similar event
occurs under applicable insolvency laws (excepttferpurpose of reconstructionl5. MISCELLANEOUS
or amalgamation) then all sums due to Supplier urtde Contract shall 15.1Buyer may neither assign nor transfer nor deahyother manner with any
immediately become due and payable and Supplier, matyvithstanding any or all of its rights or obligations under the Ceawutr without the prior written
previous waiver, terminate the Contract forthwishviritten notice. consent of Supplier.
12.2Supplier may terminate the Contract with immededtect in the event of a 15.2 Save as expressly provided, no term or provisfathese Conditions shall
failure by Buyer to comply with any material prawis of these Conditions if the be enforceable by a third party (being any pergberahan the parties and their
failure continues for more than 14 days after Bunas been given written noticepermitted successors and assignees).
of such failure. 15.3No waiver by either party of any breach of anytefse Conditions by the
12.31f Buyer fails to collect or take delivery of t&ods within 3 months of theother party shall be deemed to constitute a wa¥@ny other breach nor shall
Delivery Date, Supplier shall be entitled, withguejudice to its other rights, toany delay or omission on the part of either pastgstercise or avail itself of any
terminate all or part of the Contract and to digpokthe Goods, and to chargeight or remedy hereunder operate as a waiverdfietewaiver given by a party
Buyer compensation of 15% of the Purchase Pri@n(gird Goods) or 30% ofhereunder shall be binding upon such party orily ¥iriting and signed by such
the Purchase Price (Non-Standard Goods), to bebyaiiyer within 30 days of party. In the event that any term or provisionhef Contract is declared null and
issuance of the corresponding invoice. The paaigse that such sums payablegoid or unenforceable by any court of competensiliction, the remainder of
to Supplier under this clause are a genuine pimat of the costs and losseshe provisions of these Conditions shall remairiuith force and effect to the
which Supplier would suffer from Buyer not takinglistery of the Goods. fullest extent permitted by applicable law.
12.4Termination shall be without prejudice to any pright of either party or 15.4 Nothing contained in these Sale Conditions shalldeemed to require
any provisions (including but not limited to class® 7 and 9) which by natureSupplier to take any action that would constitdiesctly or indirectly, a violation
shall survive termination. of any laws of any applicable jurisdiction, and Bligr’s failure to take any such
action shall not be deemed a breach hereunder.
13. BUYER'S DUTIES AND RESPONSIBILITIES WHEN SERVICES 15.5 All drawings, descriptive matter, technical speeifions, capacities,
ARE PROVIDED performance rates, descriptions and other partEwven in respect of Goods
13.1 All Products and environments (whether at Supislier Buyers or (whether in catalogues or advertisements or accoyipg or referred to in the
Buyer’s customer’s premises) must be free fromsriskhealth and safety (saveContract) are stated by Supplier in good faith base Supplier's experience as
to the extent notified to, and specifically acceptey, Supplier in writing). being correct within acceptable tolerances bubhatéinding in detail and do not
Supplier may decline, without incurring any liahjlito service any Product, orform part of the Contract unless specifically sfate do so. Unless agreed
work in any environment in which, in Supplier’s ojgin, the risks to health andotherwise in writing, it is Buyer's responsibilitio ensure that Goods are
safety are not managed satisfactorily by Buyer. sufficient and suitable for Buyer’s purposes.
13.2Buyer will permit Supplier prior to commencemehany Services to assessl5.6 Buyer hereby acknowledges that relevant safety tamiding literature
the condition of the Products and the working esinent. Supplier shall berelating to the Goods and Services will be suppiigdupplier to Buyer free of
under no obligation to service any Product whieh,Supplier's reasonablecharge and may be photocopied by Buyer as requBeger shall be fully
opinion, has been used in a way or for a purpaseftiech it was not suitable, hasresponsible for the implementation of the contesftsll safety and training
not been operated and maintained in accordance thith manufacturer’s literature provided by Supplier. Buyer shall engoeesons who use, maintain or
operating instructions, is too old or in too poorcendition to be serviced otherwise handle Goods or receive Services reeeleguate safety and training
economically or is in any way unsafe. Supplier khale the right and Buyer literature.
shall provide all necessary access and cooperatienable Supplier to carry outl5.7 Buyer shall comply at all times with Supplier’sdeoof conduct which can
a risk assessment. be found atwww.edwardsvacuum.comnd with all applicable laws, statutes
13.3 Buyer will provide Supplier with all available ap¢ing documentation, and regulations relating to anti-bribery and awtirgption including but not
drawings, test certificates and maintenance inapeaeports relating to any limited to the UK Bribery Act 2010 and the US FagreiCorrupt Practices Act
Product. as amended from time to time (the "Requirementf)l Buyer shall have in
13.4Buyer will indemnify and hold Supplier harmlessiatgt any loss, claim or place and shall maintain at all times its own pgeBcand procedures to ensure

damage suffered by Supplier or its employees, agargub-contractors suffereccOmpliance - with the Requirements by Buyer's empésye officers,
on Buyer's site or Buyer's customer’s site excepttiie extent caused pyfepresentatives, subcontractors and customers lealtl enforce them where

Supplier's own negligence. appropriate. Supplier shall be entitled to terméntite Contract immediately
upon written notice to Buyer if Buyer or any pergmployed by it or acting on
14. GOVERNING LAW AND DISPUTE RESOLUTION its behalf commits or may be deemed or is SuSpﬁmIdIhve committed or

intends to commit a breach of the RequiremenBuifer suspects or knows that
there is any breach or intended breach of the Reapgints by Buyer or any
person employed by it or acting on its behalf, Buyeéll notify Supplier
immediately.

14.1The Contract and any claim arising out of or inmection with it shall be
governed by and construed in accordance with the & the State of Delaware,
without regard to its conflict of laws principles.

14.2 Buyer and Supplier agree that the State and Hedeuats residing in the
State of Delaware shall have the exclusive jurisgticto settle any disputes,
which may arise in connection with the Contract.
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