Orange Quantum Systems Operational B.V. - General terms and
conditions

(These general terms and conditions (Terms) and accompanying
modules apply to all agreements with Orange Quantum Systems
Operational B.V.)

General Terms

Article 1. Definitions

In these Terms, the following definitions apply:

Agreement: the written and accepted offer and/or quotation and
any appendices thereto between OrangeQS and Client for the
supply of Goods, Services and/or Software, together with these
Terms.

Background IP: all Intellectual Property Rights owned or controlled
by a party prior to the Agreement or developed independently of
the Agreement. OrangeQS's Background IP includes its proprietary
technology, products, the Ducumentation and know-how existing
before the Agreement.

Client: the legal entity that enters into an Agreement with
OrangeQS.

Deliverables: all items to be delivered to Client under the
Agreement, including Goods, Software, reports, and other work
results.

Documentation: any pamphlets, product information, factory
drawings, instructions, test certificates, catalogues, price lists and
folders supplied by OrangeQS, as well as all data supplied in or as
part of an offer and/or in the performance of the Agreement,
including (without limitation) designs, drawings/images, plans,
descriptions, explanations, ideas, models, samples, tables,
diagrams, databases, software, calculations and other information
of a confidential nature.

Effective Date: the date the Agreement is signed by both parties.
Feedback: any suggestions, ideas, enhancement requests, or other
feedback provided by Client to OrangeQS regarding OrangeQSs
products or services.

Foreground IP: all Intellectual Property Rights that are conceived
or developed by OrangeQS specifically in the course of performing
the Agreement (excluding any of Clients Background [P).
Goods: tangible products or hardware supplied by OrangeQS,
including, but not limited to the OrangeQS FLEX and the OrangeQS
MAX systems.

Intellectual Property Rights: all present and future rights of
intellectual or industrial property, including patents, copyrights,
database rights, design rights, trademarks, trade secrets, know-
how and any similar rights, anywhere in the world.
Leasing Period: the agreed duration during which Client will pay
installments for a OrangeQS FLEX before transfer of ownership
occurs.

Module: a module below (module A - Services, module B - Goods,
module C - Software)

OrangeQS: Orange Quantum Systems Operational BV.

OrangeQS FLEX: a specific configuration of Goods (for quantum
chip testing) together with certain Services, provided under a lease-
to-purchase arrangement characterized by periodic installment
payments over an agreed Leasing Period, and subject to extended
support obligations as detailed in these Terms.

OrangeQS MAX: the turnkey, fully integrated quantum chip testing
system supplied by OrangeQS as a complete product, comprising
the delivered hardware (including cryogenics and control
electronics), embedded firmware, system Software, and standard
Documentation, pre-configured to meet the agreed Site
Acceptance Test (SAT) requirements.

Purchase Price: the total amount actually paid by Client to
OrangeQs for the relevant Goods under the Agreement, excluding
VAT.
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Services: all services provided by OrangeQS to Client (including but
not limited to consulting, development, installation, support, and
maintenance services).

Software: software or firmware made available by OrangeQS to

Client for use, including any associated data, databases, and

Documentation.

Article 2. Applicability and scope

1. These Terms apply to and form an integral part of all offers,
quotations, Agreements and other legal relationships whereby
OrangeQS provides any Goods, Services or Software to Client.
Any purchasing or other general terms of Client are expressly
rejected and shall not apply.

2. The Modules below provide additional terms for specific
categories of Deliverables. The provisions of a Module apply
only to the extent OrangeQS is providing the relevant type of
Deliverable under the Agreement. The General Terms apply to
all Deliverables, and in the event of conflict between the
General Terms and a Module, the Module provision (being more
specific) will prevail for that aspect, unless otherwise explicitly
agreed.

Article 3. Offers and formation of Agreement

1. All offers, quotations, and price estimates issued by OrangeQS
are non-binding and revocable, unless explicitly stated
otherwise in the offer.

2. Clientis responsible for the accuracy and completeness of any
information it provides to OrangeQS on which OrangeQS bases
its offer. OrangeQS's offer and pricing are based on the
information provided by or on behalf of Client; if that information
is incorrect or incomplete, OrangeQS may reasonably adjust
the offer or pricing.

3. An Agreement is formed only when Client signs the offer or
contract provided by OrangeQS.

4. If Client issues a purchase order for administrative purposes,
any terms or conditions on such purchase order are void and
have no effect.

5. Unless otherwise specified, an OrangeQS quotation is valid for
30 days from its date. OrangeQS may extend or shorten this
period by so indicating in the quote. An offer automatically
lapses after its validity period, and OrangeQS may refuse any
acceptance of an offer that is not timely.

Article 4. Prices, invoicing and payment

1. All prices are in euros (EUR) and exclusive of value-added tax
(VAT) and any other applicable taxes, duties or governmental
levies, which (if applicable) will be added to the prices and paid
by Client. Prices are based on delivery Delivered at Place (DAP),
at the location of the Client, as stated in the quotation. Any
travel, lodging or out-of-pocket expenses incurred by
OrangeQS in performing the Services (if not included in a fixed
price) will be billed to Client at actual cost or at the agreed rates.

2. OrangeQS will invoice Client for the amounts due at the times
or milestones agreed in the Agreement. If no specific schedule
is agreed, Services are billed monthly in arrears for work
performed, and Goods or one-off Deliverables are billed upon
delivery or shipping.

3. Client shall pay all invoices in full, without any deduction, set-
off or suspension, within 30 days from the invoice date, unless
a different payment term is stated in the Agreement or invoice.
Client is not entitled to suspend payment or to set off any
amounts against sums due to OrangeQS. Payment must be
made to the bank account designated by OrangeQS.

4. If Client fails to pay any amount by the due date, Client is
automatically in default without further notice. From the day
following the due date, statutory commercial interest (as
provided in Article 6:119a of the Dutch Civil Code) will accrue on
the outstanding amount.

5. OrangeQS retains title to all Goods delivered to Client until
Client has paid all amounts due under the Agreement in full.
Likewise, any rights (such as license rights to Software or



deliverables) granted to Client are subject to the suspensive
condition of full payment of all sums due. OrangeQS may
suspend its performance of any obligations under the
Agreement (including withholding delivery of Goods, Software,
or documents) if and as long as Client is in default of payment
or other material obligations, without OrangeQS incurring any
liability for such suspension.

If Client's default in payment continues for more than ten (10)
business days after the due date of an invoice, OrangeQS shall
be entitled, without prejudice to its other rights, to demand
immediate payment of any and all remaining amounts due
under the Agreement. In such case, OrangeQS may declare any
yet-uninvoiced installments or balances (based on work
performed or Goods delivered, or, in the case of an OrangeQS
FLEX arrangement, the then-current best estimate of COGS
plus markup) to be due and payable at once. No failure or delay
by OrangeQS in exercising this right shall constitute a waiver of
it.

Article 5. Confidentiality

1

Each party shall treat as confidential all information received
from the other party that is marked or identified as confidential,
or that by its nature should reasonably be understood to be
confidential (including business, technical, and financial
information, pricing, trade secrets, software source code, and
any Documentation or data of a confidential nature). The
receiving party will use such information solely for the purposes
of the Agreement and shall not disclose it to any third party,
except to its employees or subcontractors who need to know it
for the performance of the Agreement and are bound by similar
confidentiality obligations.

Each party receiving the other party's Documentation shall not
copy, reproduce, disclose, allow use by, sell or otherwise make
it available to third parties without the disclosing party's prior
written consent. Circulation of Documentation shall be limited
strictly on a need-to-know basis to the receiving party's
employees and, where reasonably necessary to perform the
Agreement, to its professional advisers and permitted
subcontractors under confidentiality obligations.

Information shall not be deemed confidential if the receiving
party can demonstrate that the information: (a) was already
lawfully known or independently developed by the receiving
party without reference to the confidential information of the
disclosing party; (b) is or becomes publicly known through no
wrongful act or omission of the receiving party; or (c) was
rightfully obtained by the receiving party from a third party who
was not bound by confidentiality.

If the receiving party is required by law, court order or regulatory
authority to disclose the other party's confidential information,
it shall (where legally permitted) promptly notify the disclosing
party and cooperate with any efforts to limit or contest the
disclosure. Any disclosed information will still be treated as
confidential to the extent possible.

Upon termination of the Agreement or upon the disclosing
party's request, the receiving party shall promptly return or
destroy (at the disclosing party's choice) all tangible confidential
materials of the disclosing party in its possession, and
permanently erase or delete any confidential information from
its electronic media, except as required to be retained by law or
bona fide archival purposes (in which case the confidentiality
obligations hereunder shall continue to apply).

Neither party will use the name or logos of the other party in
any publicity or press release without the other party's prior
written consent. However, OrangeQS is permitted to factually
state the existence of the business relationship with Client (for
instance, listing Client as a customer in OrangeQS's marketing
materials or client lists), provided no confidential details are
disclosed.
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The obligations of confidentiality in this Article 5 shall survive
termination or expiration of the Agreement for a period of five
(5) years (and indefinitely as to any trade secrets or as long as
the information remains confidential).

Without prejudice to this article 5, the confidentiality provisions
of any mutual non-disclosure agreement between parties are
incorporated by reference and apply to any exchange of
confidential information under the Agreement; in case of
conflict with Article 5, the stricter provision shall prevail.

Article 6. Intellectual Property Rights

1

All Intellectual Property Rights in all Deliverables, Goods,
Software and materials developed or provided by OrangeQS
under the Agreement (including software, equipment design,
Documentation, analyses, know-how and reports) remain
exclusively vested in OrangeQS or its licensors. No title or
ownership to OrangeQSs Intellectual Property transfers to
Client by virtue of the Agreement. Any OrangeQS Background
IP used or provided remains OrangeQSs property. OrangeQS
reserves all rights not expressly granted. Nothing in this Article
6 limits Module C (Software).

Client shall use the Deliverables solely for its internal business
purposes and in accordance with the Agreement. For specific
conduct restrictions (including prohibitions on providing
services to third parties), see Article 8 (Ancillary Restrictions).
OrangeQS grants Client a limited, personal, hon-exclusive, non-
transferable, non-sublicensable, revocable license to use
OrangeQSs Intellectual Property Rights embodied in the
Deliverables (including any Software and Documentation)
solely for Client's internal business purposes and strictly in
accordance with the Agreement and any usage restrictions set
forth therein or in the Documentation. This right of use is subject
to Clients full payment of all amounts due under the
Agreement. Except for this license, no other rights (whether
express, implied, or by estoppel) are granted to Client, and
OrangeQS (or its licensors) retains all ownership and title to its
Intellectual Property.

Client shall not (a) reverse engineer, disassemble, or decompile
the Software or any firmware or other intellectual property
embedded in any Goods, except to the limited extent that such
actions are expressly permitted by applicable mandatory law
(and then only after providing OrangeQS written notice and the
opportunity to provide the required interoperability information
under reasonable conditions); (b) modify, adapt, translate, or
create derivative works of the Software or any OrangeQS-
provided materials, except as expressly permitted by
OrangeQS; (c) remove or circumvent any technical protections
or security measures in the Software or Goods; (d) remove, alter,
or obscure any copyright notices, logo, proprietary markings or
legends placed on or within any Deliverable; or (e) sublicense,
distribute, rent, lease, lend, or make available the Software or
any Deliverable to any third party (except as part of a permitted
assignment of the Agreement or as otherwise agreed by
OrangeQS in writing).

If the parties expressly agree in writing that certain Foreground
IP (or specific work product) developed by OrangeQS in the
course of the Agreement will be transferred to Client, such
transfer shall be effective only once Client has paid allamounts
due for that work in full. Any such transfer of ownership shall not
affect OrangeQSs right to use any general ideas, concepts,
algorithms, know-how, or techniques that are not unique to
Client's Deliverables and that OrangeQS develops or uses in the
course of its business. Even after transfer of specific Intellectual
Property Rights to Client, OrangeQS shall be free to continue
developing, providing, or marketing products or services that
are similar to or related to those provided to Client, using
OrangeQSs general knowledge and experience.

All Intellectual Property Rights in any materials or information
that Client provides to OrangeQS (including but not limited to



specifications, designs, plans, data sets, or software provided
by Client) remain with Client or its licensors. Client grants
OrangeQS a non-exclusive, royalty-free license to use,
reproduce, modify, and, if necessary, publish or distribute
(internally or to subcontractors) such materials and information
solely for the purpose of performing OrangeQSs obligations
under the Agreement. Client warrants that it has all necessary
rights in the materials and information it provides and that
OrangeQSs use of such materials and information in
accordance with the Agreement will not infringe any third-party
rights. Client shallindemnify and hold OrangeQS harmless from
any third-party claims alleging that OrangeQSs use of Client-
provided materials in the performance of the Agreement
infringes that third party's intellectual property rights or other
rights.

Client agrees that any Feedback it provides is voluntary and
may be used by OrangeQS to improve or develop its products
and services. Unless otherwise agreed in writing, OrangeQS
shall be free to use or incorporate any Feedback into its
products and services without obligation to Client. To the extent
that Client's provision of Feedback gives Client any Intellectual
Property Rights in improvements or modifications to
OrangeQSs products or services, Client hereby grants
OrangeQS a perpetual, irrevocable, worldwide, royalty-free
license to make, use, sell, reproduce, disclose, sublicense,
distribute, modify, and otherwise exploit such Feedback and
any improvements or enhancements embodied in the
Feedback, without restriction. Client shall not provide any
Feedback that is subject to a license (such as certain open-
source licenses) that would require OrangeQS to license its
proprietary software or products to third parties as a result of
incorporating the Feedback.

Article 7. Liability and insurance

1.

OrangeQSs total aggregate liability to Client for all claims
arising out of or in connection with the Agreement will not
exceed the amount actually paid out (if any) under OrangeQS's
applicable liability insurance policy for the claim in question,
plus the deductible applicable to that policy. If the insurer does
not cover a claim or no insurance payment is received,
OrangeQSs liability for that claim remains limited to EUR
2,500,000. OrangeQS warrants that it maintains a liability
insurance coverage of at least this amount for claims of the
nature that could arise under the Agreement.

If the insurer does not cover a claim or no insurance payment is
received, OrangeQS is not liable for any indirect or
consequential damages whatsoever, including (but not limited
to) loss of profit, lost revenue or savings, lost or corrupted data,
business interruption, loss of goodwill, or claims of Clients
customers. OrangeQSss liability for loss or damage of data or
documents is excluded except to the extent OrangeQS was
tasked with backup of such data under the Agreement.

The limitations and exclusions of liability in this Article 7 shall
not apply to the extent the damage or loss is caused by
OrangeQSs willful intent or deliberate recklessness.

Except to the extent caused by OrangeQSs breach, Client is
responsible for (i) the selection, use and suitability of the Goods,
Software or Services in its business operations, and (i) the
results obtained from using the deliverables. Any advice or
consultancy provided by OrangeQS is given to the best of
OrangeQSs ability, but Client remains solely responsible for its
decisions that are based on such advice or on the use of
deliverables in its business.

Client shall indemnify OrangeQS against any third-party claims
(including claims by Clients own customers or users) arising
from Client's use of the Goods, Software or Services in a manner
that breaches the Agreement or these Terms. Additionally, if the
Goods or Software delivered by OrangeQS are incorporated
into Client's product or service that is then supplied to a third
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party, Client will handle and be liable for any third-party claims
for damages to the extent such claims exceed or fall outside
OrangeQSs liability under these Terms.

All defenses, exclusions and limitations of liability in these
Terms (including this Article 7) are stipulated not only for the
benefit of OrangeQS itself, but also for the benefit of
OrangeQSs directors, employees, subcontractors, suppliers,
and any third parties engaged by OrangeQS in the performance
of the Agreement. These persons may invoke these provisions
against Client.

Article 8. Ancillary restrictions

1

Client shall not:

(@) attempt to reverse engineer, decompile, disassemble or
analyse, or cause to be reverse engineered, decompiled,
disassembled or analysed, the Goods or any proprietary
OrangeQS technology provided under the Agreement, except
(i) to the limited extent mandatorily permitted by law and only
after first requesting the necessary interoperability information
from OrangeQS, or (i) to the extent Client evidences in writing
that Client already possessed equivalent technology,
information or intellectual property prior to the Effective Date,
or that such technology. information or intellectual property is
or becomes publicly available other than through a breach of
the Agreement; and/or

(b) offer, provide or facilitate stand-alone quantum chip/device
testing services to or for the benefit of any third party (whether
for consideration or free of charge). For the avoidance of doubt,
this Article 8 applies to all Goods unless otherwise specified in
the Agreement

For the avoidance of doubt, nothing in this article 8 restricts
Client's right to: (i) maintain, operate or interface with the Goods
as reasonably necessary for its intended use; (ii) use Client's
own intellectual property and know-how in conjunction with
the Goods; (iii) test chips/devices designed or manufactured by
Client and sold as part of Client's products; or (iv) perform
testing necessary for the development, integration or delivery
of Clients products or solutions (including solutions
incorporating third-party chips/devices).

Article 9. Miscellaneous

1.

Client may not assign or transfer the Agreement or any of its
rights or obligations thereunder to any third party without the
prior written consent of OrangeQS. OrangeQS may assign or
novate the Agreement (in whole or part) to an affiliate or as part
of a corporate reorganization or sale of its business or relevant
assets, and OrangeQS shall notify Client of any such
assignment.

Except as expressly provided in article 7.6 above, no person or
entity who is not a party to the Agreement has any right to
enforce any term of the Agreement. The parties do not intend
any clause of the Agreement or these Terms to be enforceable
by any third party (no third-party beneficiaries).

The parties are independent contracting parties. The
Agreement does not create a partnership, franchise, joint
venture, agency, or fiduciary relationship between the parties.
Neither party is authorized to make any commitments or
representations on the other's behalf.

The Agreement, including these Terms and any appendices or
documents incorporated by reference, constitutes the entire
agreement between the parties regarding its subject matter
and supersedes all prior or contemporaneous agreements,
understandings, and communications, whether written or oral,
relating to the same subject.

Any amendment or modification to the Agreement or these
Terms must be agreed in writing by authorized representatives
of both parties.

If any provision of the Agreement or these Terms is held invalid
or unenforceable by a competent authority, that provision will
be deemed severed from the Agreement and shall not affect



the validity or enforceability of the remaining provisions. In such
case, the parties shall in good faith negotiate a substitute
provision that best approximates the intent and economic
effect of the invalid provision, to be applied in a manner that is
valid and enforceable.

Termination or expiration of the Agreement shall not affect
provisions which by their nature are intended to survive,
including but not limited to confidentiality (article 5), intellectual
property rights and license restrictions (article 6), liability and
indemnities (article 7), ancillary restrictions (article 8),
governing law and dispute resolution (article 10), and this
miscellaneous article. Such provisions shall remain in effect
notwithstanding the end of the Agreement.

Article 10. Governing law and dispute resolution

1.

The Agreement and these Terms, and any disputes or claims
arising out of or in connection with them, are governed
exclusively by the laws of the Netherlands, The applicability of
the United Nations Convention on Contracts for the
International Sale of Goods (1980) (Vienna Sales Convention,
CISG) is expressly excluded.

Any disputes arising out of or relating to the Agreement or these
Terms that cannot be resolved amicably between the parties
shall be submitted to the exclusive jurisdiction of the
competent courts in The Hague, the Netherlands.

Module A - Services
(The provisions of this Module A apply in addition to the General Terms
whenever OrangeQS provides Services to Client.)

A1. Performance of Services

1.

OrangeQsS shall perform the Services with reasonable care and
skill, to the best of its ability, in accordance with any agreed
specifications and procedures. All Services are provided on the
basis of a best-efforts obligation, unless a specific result is
explicitly guaranteed by OrangeQS in the Agreement and that
result is described in sufficiently concrete terms. Any timelines
or deadlines for Services are indicative unless expressly agreed
in writing as binding. Mere failure to meet a projected timeline
will not constitute a breach by OrangeQS, provided OrangeQS
has made reasonable efforts.

Client acknowledges that the success and timely performance
of Services often require proper and timely cooperation from
Client. Client shall provide OrangeQS with all information,
materials, decisions, and access to facilities and systems that
OrangeQS reasonably requires for performing the Services.
Client ensures that its personnel cooperate with OrangeQS and
that any information or materials Client provides are accurate
and complete. If Client fails to fulfill its obligations in this regard,
OrangeQS is entitled to adjust the project timeline or charge
additional costs reasonably resulting from the delay or extra
work.

If Services are performed on-site at Client's premises or using
Client's equipment or systems, Client will ensure that the work
environment is safe and that OrangeQS is provided with all
necessary facilities and access (including any required security
clearances, system accounts, workspace, network connectivity,
etc.). Client will adequately insure any of its equipment used by
OrangeQSs staff on-site. OrangeQS shall comply with
reasonable workplace rules provided in advance by Client.
OrangeQS is not obliged to follow any instructions from Client
that would change or expand the scope of the Services agreed.
However, if OrangeQS, at Client's request, performs additional
work or deviates from the agreed scope, such work will be
charged as out-of-scope (additional services) at OrangeQS's
then-current rates, unless otherwise agreed. OrangeQS will
inform Client as soon as reasonably possible if a Client request
is deemed to be a change or addition to the scope.

5. OrangeQS may engage
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third-party  subcontractors or
specialists to carry out part of the Services, provided that
OrangeQS remains responsible for the overall performance of
the Agreement. OrangeQS will ensure any subcontractors are
bound by confidentiality and intellectual property provisions
consistent with these Terms. If Client has a reasonable
objection to the use of a particular subcontractor (for valid
reasons such as security or conflicts of interest), Client shall
communicate this to OrangeQS, and the parties will discuss in
good faith.

Client acknowledges that any advice, analysis, or consultancy
Services provided by OrangeQS are based on information
provided by Client and on assumptions or conditions
communicated during the project.

A2. Acceptance of Services and Deliverables

1

If the Services include the delivery of a specific work product or
deliverable (e.g. a report, design, or customized Software) for
Client's approval, the parties may agree on an acceptance
procedure in the Agreement. If a formal acceptance test or
review is agreed, it shall be conducted within the time period
and according to the criteria set out in the Agreement or a
Statement of Work. OrangeQS will assist in the acceptance
process as reasonably required.

If no specific acceptance test or procedure is agreed, or if Client
begins operational use of a deliverable, the deliverable shall be
deemed accepted upon delivery. In any event, Client shall
notify OrangeQS in writing of any material non-conformity or
defect in a deliverable within ten (10) working days after
delivery (or completion of the Services, as applicable). If Client
does not report any issues within this period, the deliverable
and Services will be deemed accepted as of the first day after
that period, and any later claim of non-conformity will be
treated as a warranty claim (subject to the limitations in the
Agreement) rather than grounds for rejection of acceptance.

If an acceptance test is agreed and a deliverable fails to meet
the agreed acceptance criteria in a material way, Client shall
provide OrangeQS a written test report detailing the specific
failures. OrangeQS will then, at its cost, use diligent efforts to
correct the identified non-conformities within a reasonable
time and re-deliver the deliverable for a re-test. If and when the
deliverable meets the criteria (or if Client commences use of
the deliverable despite minor outstanding issues), it will be
deemed accepted. Minor defects or issues that do not
significantly affect the intended use of the deliverable shall not
be a reason to withhold acceptance, provided OrangeQS
commits to fix those minor issues within a reasonable
timeframe as part of warranty or support obligations.

Services performed in phases or milestones may be subject to
partial or milestone acceptance. Client's acceptance of a phase
(or failure to timely reject within any agreed review period)
constitutes acceptance of all deliverables produced in that
phase, and OrangeQS may rely on such acceptance to proceed
to the next phase.

Acceptance (whether express or deemed) of Services or a
deliverable signifies that Client has verified the deliverable's
conformity with the agreed specifications or criteria to its
satisfaction. Acceptance does not waive Client's rights under
any warranties explicitly provided in the Agreement, but it does
confirm that the performance is complete for contractual
purposes and triggers any related payment obligation. After
acceptance, any further issues will be addressed under
warranty or support provisions rather than as a failure of initial
performance.

A3. Warranty for Services

1

OrangeQS warrants that the Services will be performed in a
professional and workmanlike manner, consistent with
generally accepted industry standards. If within 30 days after
completion of a Service engagement (or such other warranty



period as specified in the Agreement) Client notifies OrangeQS
of a material deficiency in the manner of performance of the
Services, OrangeQS shall re-perform the Services or correct
the deficiency at no additional charge, to the extent the original
Services did not meet the above standard. If re-performance is
not feasible, OrangeQS may in its discretion issue a reasonable
credit for the defective portion of the Services.

This Service warranty is void to the extent a deficiency is caused
by: (@) incorrect orincomplete information or materials provided
by Client; (b) use of any deliverable in a context or for a purpose
not foreseen by the Agreement or not communicated to
OrangeQS; or (c) modifications or alterations to a deliverable
made by Client or third parties without OrangeQSs approval.
OrangeQS does not warrant that any strategy or
recommendation provided will achieve specific results for
Client, which depends on factors beyond OrangeQS's control.

(End of Module A)

Module B - Goods

(The provisions of this Module B apply in addition to the General Terms
whenever OrangeQS sells or supplies Goods (tangible products or
equipment) to Client.)

B1. Delivery of Goods

1.

Delivery of Goods shall take place Delivered at Place (DAP), at
the location of the Client, unless otherwise stated in the
quotation.

If OrangeQS, at Client's request, arranges transportation of the
Goods, it does so as Client's agent. Client shall pay all freight,
insurance, and related shipping charges (which may be
invoiced by OrangeQS or paid directly by Client, as agreed).
OrangeQS will package the Goods in accordance with standard
commercial practices for protection during transit. Special
packing requirements requested by Client will be at Client's
expense.

Any delivery or shipment dates communicated by OrangeQS
are estimates, unless OrangeQS has explicitly agreed in writing
to a firm delivery date. OrangeQS will use reasonable efforts to
meet the estimated dates. If OrangeQS anticipates a delay, it
will inform Client as soon as possible. A delay in delivery does
not entitle Client to terminate the Agreement or to any
compensation, unless the delay exceeds a reasonable period
(e.g. more than 60 days beyond the estimated date) due to
reasons attributable solely to OrangeQS. In such case, Client
may set a final reasonable deadline. If OrangeQS fails to deliver
within that final deadline for reasons within OrangeQS's control,
Client may cancel the purchase of the delayed Goods by
written notice and obtain a refund of any prepayments for those
Goods as its sole remedy.

OrangeQS reserves the right to make partial deliveries of
Goods, provided that the Goods can be reasonably used by
Client in parts. In such case, OrangeQS may invoice each partial
delivery separately. A delay or issue with one installment does
not entitle Client to cancel other installments.

B2. Transfer of risk and title

1.

The risk of loss or damage to the Goods passes to Client upon
delivery as defined in B1.1. For Ex Works delivery, this is when
OrangeQS places the Goods at Client's disposal at OrangeQS's
premises (before loading onto any collection vehicle). If
OrangeQS handles shipping, risk passes when the Goods are
handed over to the carrier or leave OrangeQS's premises for
transit, whichever occurs first. Client is responsible for insuring
the Goods from that moment.

Title (ownership) to the Goods delivered remains with
OrangeQS until Client has paid all amounts due to OrangeQS
under the Agreement in full (including any interest or costs).
Client shall take proper care of Goods under retention of title
and not encumber or dispose of them other than in its ordinary

B3.
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course of business as a reseller (if Client is authorized to resell).
If Client resells Goods that are under retention of title, Client is
obligated to transfer the title retention obligation to its buyer
and secure payment in full; alternatively, Client hereby assigns
to OrangeQS all receivables from such resale, up to the amount
of Client's debt to OrangeQS.

Until title to Goods passes to Client, Client shall identify and
store the Goods as OrangeQS's property and shall not remove
or obscure any identifying labels. If (a) Client fails to pay any
amount by the due date and such default continues after
OrangeQS gives notice, (b) breach of a restrictive obligation
under article 8 or (c) if Client is declared bankrupt or insolvent,
OrangeQS is entitled to reclaim possession of any Goods under
retention of title. Client shall cooperate fully and hereby grants
OrangeQs (or its agent) the right to access any location where
such Goods are stored to repossess them. Any costs of
repossession shall be borne by Client.

Once Client has acquired ownership (title) to the relevant
Goods (OrangeQS FLEX or OrangeQS MAX, the System) and
Client ceases its business operations or intends to sell or
otherwise transfer the System to a third party, OrangeQS shall
have a right of first purchase (Right of First Purchase). The
purchase price under the Right of First Purchase is thirty
percent (30%) of the Purchase Price. Client shall promptly notify
OrangeQS in writing of any circumstance that may trigger the
Right of First Purchase and offer the System to OrangeQS;
OrangeQS then has thirty (30) days from receipt of such notice
to exercise the Right of First Purchase by written notice.
Notwithstanding the foregoing, if OrangeQS becomes subject
to insolvency or bankruptcy proceedings (including filing for
bankruptcy, suspension of payments, or ceasing operations)
before Client has acquired title, Client shall have a first right to
purchase the System for its then-current reasonable residual
value.

If the Goods are delivered to a jurisdiction where retention of
title as stipulated above is not fully enforceable or requires
specific formalities, the retention of title shall be effective to the
maximum extent permitted under the laws of that jurisdiction.
If required, Client shall cooperate in taking any action (such as
registration or filing) necessary to validate OrangeQSs retention
of title or to create an equivalent security interest for
OrangeQSs benefit.

Inspection

Client shall promptly inspect the Goods upon receipt for visible
or transport damage, quantity, and conformity with the
Agreement. Any visible damage or shortages must be noted on
the transport Documentation (if applicable) and reported to
OrangeQS within five (5) working days of delivery, along with
supporting evidence such as photos or a damage report.

Any defects or non-conformities not reasonably detectable
upon delivery (hidden defects) must be reported by Client to
OrangeQS in writing within five (5) working days after discovery,
and in any event no later than three (3) months after delivery of
the Goods.

If Client fails to timely notify OrangeQS of any defect or non-
conformity within the above deadlines, the Goods shall be
deemed to have been accepted by Client without reservations.
In that case, any subsequent claim regarding such defects or
short delivery is barred. Timely notification of a defect or non-
conformity does not entitle Client to suspend payment (unless
OrangeQS agrees in writing to such suspension).

Client may not return any Goods to OrangeQS without
OrangeQSs prior written consent. Any authorized returns shall
be in original or equivalent packaging and in unused condition
(except for returns due to warranty defects after use). Returns
may be subject to restocking fees unless due to OrangeQS's
fault. Title to returned Goods shall revert to OrangeQS upon
receipt and acceptance of the return.



B4. Warranty for Goods

1

OrangeQS warrants that the Goods (excluding any Software,
which is covered under Module C) will materially conform to the
specifications agreed in the Agreement and will be free from
defects in material and workmanship under normal use for a
period of twelve (12) months from the date of delivery, unless a
different warranty period is specified in writing. This hardware
warranty is only provided to the original Client and not
transferable.

If during the warranty period the Goods exhibit a defect
covered by this warranty, Client must notify OrangeQS in writing
with a description of the issue. OrangeQS will, at its option and
cost, either repair or replace the defective Good (or defective
part thereof) within a reasonable time, or if repair/replacement
is not reasonably possible, refund or credit to Client the
purchase price (against return of the defective Goods).
Replaced or repaired parts carry a warranty for the remainder
of the original warranty period or 9o days from return shipping
to Client, whichever is longer. All removed parts shall become
the property of OrangeQS.

This warranty does not apply if: (@) the defect or damage was
caused by improper installation, use, maintenance, or storage
by Client (or any third party) contrary to OrangeQSs instructions
or the intended operating environment of the Goods; (b) the
Goods have been altered or repaired by anyone other than
OrangeQS or its authorized technicians; (c) the defect arises
from normal wear and tear, or from consumables or parts of the
Goods that are expected to require periodic replacement; or (d)
the defect is due to accident, abuse, power surges, use of the
Goods in combination with unsupported equipment, or other
external causes beyond OrangeQSs control. OrangeQS does
not warrant that the Goods will operate without interruption or
will be error-free, or that any Software embedded in the Goods
will be corrected if not meeting specifications beyond the
remedies in Module C.

If the Goods include third-party components or products (e.g.,
a third-party manufactured device resold by OrangeQS), then
any warranty is limited to the warranty provided by that third-
party manufacturer. OrangeQS will reasonably assist Client in
claiming under the third-party warranty, but OrangeQs itself
gives no independent warranty on third-party products.

The above warranty for Goods is exclusive and in lieu of all other
warranties, whether written or oral, express or implied. To the
maximum extent permitted by law, OrangeQS disclaims any
implied warranties or conditions of merchantability, fitness for a
particular purpose, and non-infringement with respect to the
Goods. Clients sole remedies for breach of the hardware
warranty are those set forth in this Article B4.

B5. OrangeQS FLEX

1.

If the Agreement specifies a Leasing Period or installment
payments for Goods (OrangeQS FLEX), then notwithstanding
any contrary payment terms in article 4 above:

a. the price shall be paid in installments as per the schedule
in the Agreement. OrangeQS may invoice each installment
as specified (e.g., monthly).

b. title to the Goods remains with OrangeQS for the entire
Leasing Period and will only transfer to Client upon full
payment of all installments.

c. If Client fails to pay an installment by the due date, beyond
any grace period defined in the Agreement, OrangeQS may
declare all remaining installments immediately due
(acceleration) and/or exercise its rights under the retention
of title (repossess the Goods) as per B2.3.

d. During the Leasing Period, Client must keep the Goods in
good condition and insured at its own expense for at least
their full replacement value, naming OrangeQS as an
interested party.
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Client shall not (except with OrangeQSs written consent) Client
shall not, except with OrangeQS's prior written consent, dispose
of, sub-lease, or grant possession or access to the Goods to any
third party during the Leasing Period. (For conduct restrictions,
see Article 8.

Notwithstanding article B4.1, for Goods provided under a
Leasing Period, the warranty and OrangeQSs obligation to
ensure conformity of the Goods shall extend for the entire
Leasing Period.

The provisions of Article 8 (Ancillary Restrictions) apply in
addition to this Bs.

(End of Module B)

Module C - Software

(The provisions of this Module C apply in addition to the General Terms
whenever OrangeQS supplies Software (including firmware) to Client,
whether embedded in hardware or provided standalone, under a
license.)

C1. Right to use Software

1.

C2.

Subject to Client's compliance with the Agreement (including
timely payment of all fees), OrangeQS hereby grants to Client a
limited license to use the Software as specified in the
Agreement. Unless otherwise agreed in writing, such license
shall be: non-exclusive, non-transferable, non-sublicensable,
and revocable in accordance with the Agreement. The license
permits use of the Software only in object code form and only
for Clients internal business purposes on the hardware or
system configuration for which it was originally supplied (or, if it
is stand-alone software, on the number of devices or users for
which Client has paid). The term of the license is as set out in
the Agreement; if no term is specified, the license is granted for
an indefinite period subject to the Agreement's termination
provisions.

Client's use of the Software shall be in accordance with any
applicable Documentation and any user limitations (such as
number of users, processors, or seats) agreed. Client may make
a reasonable number of backup copies of the Software for
archival purposes, provided that all titles, trademarks, and
copyright and legal notices are faithfully reproduced on such
copies. Client shall maintain records of the location and users
of all copies of the Software and provide those to OrangeQS
upon request, to verify compliance.

License restrictions and obligations

This license extends only to the object code of the Software.
OrangeQS is not obligated to provide or disclose the source
code of the Software to Client (unless explicitly agreed
otherwise in a source code escrow or purchase agreement).
Client shall not attempt to derive the source code by any
means, except as allowed by mandatory law (and then only
after providing OrangeQS an opportunity to perform the
required interoperability changes at reasonable cost).

Client shall not, except as permitted by Article C1 or mandatory
law: (a) distribute, sell, lease, rent, lend or sublicense the
Software to any third party, nor use it on behalf of or for the
benefit of any third party (e.g. in a service bureau or time-
sharing environment) without OrangeQS's consent; (b) modify,
adapt, translate or create derivative works of the Software; (c)
separate the Software into components for use on different
devices (unless such use is licensed); (d) remove, alter, or
obscure any product identification, proprietary, copyright or
other notices on or in the Software or its Documentation; or (e)
publish or disclose to third parties any benchmarking or
performance data about the Software without OrangeQS's prior
written approval.

OrangeQS may include technical protection measures in the
Software to prevent unauthorized use (such as license keys or



activation requirements). Client shall not tamper with or
circumvent such measures. OrangeQS reserves the right to
periodically audit, remotely or on-site, upon reasonable notice
and during normal business hours, Clients usage of the
Software to verify compliance with license terms. If an audit
reveals unlicensed use, Client shall immediately purchase
sufficient licenses and pay any applicable fees and costs of the
audit, without prejudice to OrangeQS's other rights.

C3. Software warranty and support

1.

OrangeQS warrants that, for a period of 9o days from delivery
(or, if an acceptance test is agreed, from acceptance), the
Software will substantially conform to the functional
specifications in the applicable Documentation, provided it is
properly used on the recommended hardware and operating
environment. If the Software does not perform as warranted,
OrangeQS will, at its option, either repair or replace the
Software to correct the non-conformity, or if OrangeQS is
unable to provide a fix or workaround within a reasonable time,
refund the license fees paid for the non-conforming Software
and terminate the license for that Software.

The Software warranty in C4.1 does not cover any non-
conformance caused by: (@) use of the Software not in
accordance with the Documentation or the Agreement; (b)
modifications to the Software not made or authorized by
OrangeQS; (c) using the Software with hardware or software not
meeting OrangeQS's minimum requirements or not approved
by OrangeQsS; or (d) any external factors (such as power failures
or networking issues) that affect the Software. OrangeQS does
not warrant that the Software will run uninterrupted or error-
free, or that all Software errors will be corrected.

If the Agreement includes maintenance or support services for
the Software (such as updates, patches, or helpdesk support),
these will be provided in accordance with OrangeQS's then-
current support terms or service level agreement. In the
absence of a specific support agreement, OrangeQS will make
updates or patches available if and when released for general
customers, and will use reasonable efforts to address any
material reproducible errors reported by Client. OrangeQS may
require that Client install the most recent update to benefit from
ongoing support.

Any Software updates, upgrades, new versions or
enhancements provided to Client (under a support contract or
otherwise) are subject to the same license terms as the original
Software, unless new terms accompany the update. The
warranty period for an update (if it replaces the prior version)
may be defined in the support terms or, if not, will be the
remainder of the original warranty period or 30 days, whichever
is longer.

The remedies stated in this Article C4 (repair, replacement or
refund) are Clients sole remedies for any breach of the
Software warranty.

C4. Termination of Software license

6.

The license to Software granted under Article C1 will terminate
automatically upon termination or expiration of the Agreement
(or applicable order) for any reason. Additionally, OrangeQS
may terminate the Software license by written notice if Client
materially breaches the license terms (such as by exceeding
the scope of use or violating restrictions) and, after written
notice of breach, fails to cure the breach within 15 days. In the
event of Clients bankruptcy (faillissement) or suspension of
payments (surseance van betaling), Clients right to use the
Software will end immediately by operation of law.

Upon termination of the Software license, Client shall
immediately cease all use of the Software, uninstall and erase
all copies of the Software from its systems, and (at OrangeQS's
option) either return to OrangeQS or destroy all copies of the
Software and associated materials in Client's possession. An
officer of Client shall certify in writing to OrangeQS within 10
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days after termination that all such copies have been removed
and, if applicable, destroyed.

Any provisions of this Module C (and the General Terms) that by
their nature should survive termination (including
confidentiality, IP ownership, license restrictions, and liability
clauses) shall survive the expiration or termination of the
Software license. Termination of the license shall not relieve
Client from liability for any breach occurring prior to termination.

(End of Module C)



