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1) Contracting Parties

This agreement is established by the following
contracting parties:

PEC Test & Manufacturing Equipment

1) &RFE

XA T LR U v N L[R2
TR T RE W A% (i) ARRAH]
GX H R “PEC ” )

(shanghai) co., Itd. (PEC, hereafter)

Block 2, Ground floor, JiHong Rd. 58

MinHang Zone

Shanghai 201107

Below named the Buyer, represented by Mr.
Raf Goossens, Executive Director

And

Below named the Supplier, represented by
(NAME,TITLE)

Buyer and Supplier are hereafter referred to
collectively as “Parties” and individually as
“Party”.

2) Subject of Delivery

The Seller shall at his own risk and expense in
all respects deliver the Goods and Services at
the place(s) mentioned in the Purchase Order;
delivery to be done by the seller, in the manner
and at the time(s) specified in the Purchase
Order (Schedule I).

Trade terms specified will conform to the
definitions adopted by the International
Chamber of Commerce INCOTERMS.

For a detailed description of the contracted
contents we refer to the Purchase Order
(Schedule 1) and the quotation by the Supplier.
In case of contradictions between the contract
and the quotation, the contract will prevail.

The detailed Due Dates for the agreement for
each individual project is subject of the
purchase order. The delivery time mentioned in
the Purchase order (Schedule 1) is essential.

3) Contract Price

The compensation “Contract Price”. of the
activities described above is mentioned in the
Purchase Order (Schedule 1)

The compensation of the Supplier includes all

Block 2, Ground floor, JiHong Rd. 58
MinHang Zone

Shanghai 201107

K& L7577,

EAAF Mr. Raf Goossens,
i

PAT BB

RE” £T77, ALK

SIS RE A A “<—” ., I
HEHR “XT7”

2) 2t

SETE AT SRR, B
B R 55 A A B B S S
A E, TR (fR—) e
075 RIS 8], B2 07 AT RS 1R

AHZR 5 ) AR TE RN 25 3 2 SCHUR T [EBR 52 5
<> INCOTERMS A2
BHREFNFREGIR, BSH RWIT 8
(PR 1 AR R 5. AR
WETE, LAV o

FEAN I H PSR e LR H DRI
VIBONE. RIEIT R (Bt 1D S ss et
B EE,

3) HREM

ERIEBINIESN “EREMNT DerERIY
W (R D iR,

PAGE 2 OF 18



contract related costs and all other charges and
claims. The Supplier cannot enforce any extra
charges under any claim for the performance of
the jobs described in this Contract.

The Compensation of the Supplier contains all
related costs of the activities described in the
Purchase Order (Schedule I)

a) All costs related to production including
raw materials, tooling etc.

b) All costs related to required certificates
and licenses,

C) All costs related to the as planned and
as built documentation

d) All costs related to the coordination of
eventual Subcontractors,

e) All needed documents to be delivered

in English or Chinese translated.

The Supplier is responsible for paying the
salaries, expenses, accommodation, provision
of required legal or any other conditions of the
involved employees, as well as for the
availability of all required equipment and tools
and working/storage area related to this
contract.

Optional contract extensions will be quoted by
the Supplier and can be ordered separately by
the Buyer under the Terms and Conditions of
this contract. They will be invoiced as they
occur. All contract extensions are subject to an
order in writing.

4) Billing/Payments

The Buyer will release payments by bank
transfer at finishing of the production and
acceptance of the goods by the Buyer, against
the ORIGINAL COPIES of the following:

a) All needed shipping documents

b) The by PEC undersigned positive
acceptance report.

C) All requested other documents

(Material certificate of origin, Surface treatment
Certificate, Invoices/bank statements proving
such)

In case of delayed payment the Supplier can
vindicate the right against the Buyer for an
interest on overdue payment, according to the
interest rate of the People’s Bank of China as it
is on the day of default.

Unless otherwise agreed in the purchase order,
partial shipping will not result in partial
payments.

Unless otherwise agreed in the purchase order,
the payments of the Supplier’s invoices are due
60 days net after the receipt of a correct
invoice. The payment will be made directly by
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the Buyer to the either the bank account
number, which is indicated on the invoice of the
Supplier,

5) Order Changes

The Buyer reserves the right to change any one
more of the following in writing, at any time:

a) Technical Specifications

b) Production quantity

C) Method of packaging, packing or
shipment

d) Place and/or time of delivery

If any such change causes an increase or
decrease in the cost of or the time required for
Supplier's performance, a commensurate
adjustment may be made in price or delivery
schedule or both, at Buyers option and
discretion. Any claim for adjustment by the
Supplier shall be deemed waived unless
asserted in writing within thirty (30) days from
the receipt by the Supplier of the change.
Nothing contained in this clause shall relieve
the Supplier from proceeding without delay to
perform any such changes.

6) Procedure for acceptance,
transfer title of ownership
and risk
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QUALITY OF THE GOODS

All Goods must satisfy our requirements and be
free from all defects or other faults. The Buyer
has the right to inspect the Goods at the
Suppliers premises upon reasonable notice. In
the event of non-compliance of the Goods, the
Buyer has the right to enforce the Supplier to
replace or correct his mistakes at maximum
speed. On his sole discretion, the Buyer has
the right to accept not-compliant goods, subject
to a reasonable reduction in price. The Supplier
will repay all amounts that (i) where paid by the
Buyer, in respect of those Goods for which the
Supplier has failed to replace or correct the
delivery; or (i) supply to the Buyer and
reimburse the Buyer for all costs that the Buyer
has reasonably incurred in obtaining the Goods
from another source.

INSPECTION AND TESTING

a) Before Manufacturing the Goods,
Supplier shall produce a production sample and
sent this to the Buyer. The Buyer shall carefully
inspect and test this sample for compliance with
this Agreement. Buyer shall inform the Supplier
about eventual needed modifications and the
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Supplier shall, if so requested by Buyer, make a
new production sample until achieving the
required result. THE SUPLIER WILL NOT
START ANY PRODUCTION BEFORE
RECEIVING A WRITTEN APPROVAL OF
THE PRODUCTION SAMPLES.

b) Before delivering Goods, Supplier shall
carefully inspect and test them for compliance
with this Agreement. Seller shall, if so
requested by Buyer, give Buyer reasonable
notice of such inspection or tests and shall
permit Buyer or its representative to be present.
Supplier shall keep proper records of all such
inspection and tests and supply Buyer with
copies of such records upon Buyer’s request.

c) After production and inspection of the
goods by the Supplier, the Supplier invites the
Buyer for the on-site acceptance tests. In the
event of defects, the Buyer may at its option
choose to repair, sort and/or rework in such
manner as it sees fit any delivered Goods,
which do not comply in all respects with the
Specifications. Supplier shall reimburse Buyer
upon receipt of Buyer's invoice for all costs
associated therewith. Buyer may deduct such
expenses from any payments due Supplier
hereunder. THE SUPPLIER WILL NOT SHIP
ANY PRODUCT BEFORE RECEIVING A
WRITTEN ACCEPTANCE REPORT FROM
THE BUYER.

d) The Buyer shall have the right to
inspect the Goods during manufacturing or
processing, where appropriate or while stored
under the Suppliers control. If the Buyer
exercises such right, the Supplier shall provide
such facilites as may be reasonably required
therefore by the Buyer.

e) If Buyer determines after any
inspection or tests of Goods (whether before or
after delivery) that the Goods are not in
conformance with any provision of this
Agreement, Buyer may, without prejudice to
any other rights Buyer has under this
Agreement, return Goods to the Supplier at the
Suppliers expense and the Supplier shall
deliver conforming Goods within the applicable
lead time or as otherwise agreed upon by the
parties.

f) Title to the Goods shall pass to the
Buyer free from all encumbrances upon
delivery of or payment for the Goods,
whichever occurs first, subject to any right of
the Buyer to reject or return the same.

0) The risk of loss is transferred to the
Buyer at the delivery of the Buyer’s site.
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7) Intellectual
Ownership

Property and

The Buyer owns the copyright and all the other
intellectual property rights in respect to the
Goods, underlying documentation and tools
produced to meet the individual requirements.
The Supplier must, at the Buyer’s request, do
whatever is necessary to help establish and
maintain such rights.

The Supplier agrees that where he undertakes
any activity of design or engineering, using
Information from the Buyer to produce a design
or product/production specification, including
tooling and materials (collectively ‘production
work’), the Buyer shall own all rights in any
such ‘production work’ and in any invention,
discovery, trade secret, and copyright relating
to or incorporated in any such ‘production work’.
The Supplier shall, at the Buyer's expense,
execute all documents and do all things
necessary to enable the Buyer to obtain full
legal title in and to said rights.

The Buyer holds:

() the sole ownership and title to all tooling,
equipment, or material furnished to Supplier by
Buyer, or paid for or partially paid for by Buyer
and any replacement thereof, including any
materials affixed thereto;

and (ii) The Supplier holds such property solely
as bailey;

and (i) The Buyer has the absolute right to the
immediate possession of such property upon
simple demand.

The Supplier shall not substitute any property
for Buyer’s property, use such property except
for filling Buyer's orders, or reproduce Buyer’s
property. The Supplier shall make entries in its
inventory books showing that Buyer’s property
is held for the account of the Buyer and shall
furnish the Buyer a true and complete inventory
of the Buyer’s property held by the Supplier for
any period of time requested by the Buyer.

Such property while in Suppliers custody or
control (i) shall be plainly marked or otherwise
identified as “Property of PEC” and stored in a
separate area in Supplier's place of business
and (ii) shall be held at the Supplier’s sole risk,
and (iii) shall be kept insured by the Supplier at
the Suppliers expense in an amount equal to
the then current replacement cost with loss
payable to Buyer.

Such property shall be prepared for shipment
and delivered in good condition, normal wear
and tear excepted, to the location specified by
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Buyer immediately upon Buyer’s request. The
Supplier shall comply with the provisions of the
Global Purchasing Tooling Acquisition and
Control Process.

The Supplier warrants and represents that
Goods shall:

a) Be new and conform as to quantity,
quality, design and description with the
particulars stated in this Agreement;

b) Be fit for the use intended by Buyer;

C) Be manufactured with the specified
materials and good workmanship;

d) Be equal in all respects to the

Specifications and any samples or patterns
provided by either party;

e) Be capable of any standard of
performance specified in this Agreement;

The Supplier further warrants and represents
that he shall perform all Services hereunder in a
competent and professional manner and in
accordance with industry accepted standards
and all applicable laws.

The Supplier agrees to a full 12 months
Warranty period, or such other period as may
be agreed to in writing by the parties, in respect
to the performance of the agreement, starting
from the day of passing the ownership. Without
prejudice to any other rights Buyer has under
this Agreement, the Supplier shall replace at its
expense, within a reasonable period to be
agreed between the parties, any Goods that
are found to be defective under this warranty
period.

If the Supplier does not take proper action to
replace the goods reported by the Buyer to be
defect and which defect is under the effect of
the Warranty, then the Buyer will put the
Supplier in default by written Notice. If the
Supplier does not replace the parts forthwith
after receipt of this notice, then the Buyer is
entitled to let any third party perform the
replacement of the defect goods, on the cost of
the Supplier. The Supplier will not dispute these
replacement costs, including the eventual
additional expenses — travel, accommodation
and other.

The Supplier covers the expenses of repairs
and possible replacement parts — including
travel, accommodation and expenses.

The Supplier will package the materials in a
professional way, considering the sea transport
method. Buyer will inspect and accept this
packaging. Supplier will not be responsible for
transportation damage if the packaging of the
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damaged parts was accepted by the buyer

If a part cannot be replaced or the same fault
emerged three times within six months, then
the Supplier is obliged to replace the affected
product with a product having the same
functionality and proper quality standard.
Exchanged parts will be subject to a new 12
month Warranty period. The replaced parts
become the property of Supplier.

9) Non Performance

Termination due to non-performance
The delivery time mentioned in the Purchase
order (Schedule 1) is essential. The Buyer is
entitled to terminate the contract with immediate
effect, without any further cost or obligation, if (i)
the Supplier overpasses any deadline in a way
that the delivery time has been exceeded with
50% or (i) the Supplier seriously breaches the
contract or repeatedly breaches the contract, or
breaches the laws to be applied for this contract
and cannot repair these forthwith after receiving
the written request of the Buyer or (iii) the
Supplier has subcontracted or executed (part)
of the work at locations that are not approved
by the Buyer. Parties are entitled to terminate
the contract with immediate effect if the other
Party is bankrupted, becomes insolvent, is
under liquidation or winding up process.

Effect of termination due to non-
performance

a) Buyer is released from all his
obligations to the supplier and can enforce all of

his proven incidental and consequential
damages against Supplier.
b) Buyer is may purchase substitute

items elsewhere and Seller shall reimburse
Buyer for all additional costs and expenses
associated therewith

C) Buyer may expedite shipment of
Goods and Seller shall pay the incremental cost
of airfreight or other alternate shipping method
over the normal surface (truck/rail/sea) freight
rate.

d) The Supplier hereby agrees to pay
liguidated damages, as indicated in the
purchase order, in case he fails to perform — or
his performance is not in conformity with the
contract — during the execution of this contract

Parties’ Rights upon Termination

Any termination of this Agreement or any
Addenda shall be without prejudice to any other
rights or remedies each Party may be entitled
to hereunder or at law and shall not affect any
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accrued rights or liabilities of either Party.

Upon termination, the Buyer will pay for the
services, including expenses, duly delivered by
the Supplier and accepted by the Buyer up to
the effective date of termination and accepted
by the Buyer. The Supplier will refund all
upfront payments and other fees not
substantiated by the Supplier "s performance.
Upon termination of any agreement each Party
shall return to the other Party all property
belonging to the other Party then in its
possession.

Early termination for convenience
Either party may terminate this Agreement, at
its convenience at any time, by registered letter
and subject to a ninety (90) days’ notice to the
other party. After termination for convenience
by the seller, the buyer has the right to the
execution of the confirmed purchase orders
under this agreement.

10) Liabilities

The supplier and the buyer will be fully liable for
the correct and proper execution of each
agreement.

In the event of any material or physical damage
caused by contract or any other act or
negligence (“tort”) by one of the Parties, the
Party in breach will be liable and remedy or
compensate the other Party for any direct
damages insofar the Party causing the
damage is served a notice of default by
registered letter and without delay in which the
complaining Party (i) demonstrates that the
cause of the damage lies with the other Party
and (i) includes a detailed description of the
shortcoming so that the other Party is in a
position to respond appropriately.

One party may only invoke the liability of the
other party for a period of one year to run from
the date of receipt of the defect or non-
compliant deliverable.

The supplier undertakes to repair, restore or
replace the Good and Services deliverable
within a reasonable time. Only if these
solutions are not possible, the Supplier will
compensate the loss within the limits defined
below.

Each party will take appropriate action to
restrict the negative consequences of a
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possible claim as much as possible.

Limitations:

Indirect Damages: Neither Party shall be liable
for any indirect or consequential damages as
well as the cost incurred by way of prevention,
limitation or establishment of such indirect
damage. Indirect or consequential damages will
have the meaning of - subject to the nature of
the Product and/or Service to be delivered- loss
of profits or contracts, staff costs and the cost of
staff downtime loss of anticipated savings and
loss of revenue, loss of clientele, lost business
opportunities, or loss of administrative
efficiency, whether arising from negligence,
breach of contract, or any other cause of action.
This limitation will not apply for damage
resulting from (i) any infringement due to gross
negligence, willful misconduct or fraud, (i) for
any infringement of Intellectual Property Rights
or from (i) any confidentiality obligation, (iv)
fraudulent representation or (v) any breach of
data protection rule, (vi) for hidden defects due
to use of inferior materials, (vi) any specific
exclusion mentioned in this contract. In such
cases unlimited liability prevails.

The Supplier shall be solely liable to comply
with all applicable labour laws and
regulations for work, and indemnify the
Buyer for all direct, indirect and consequential
damages related to such infringements.

The Supplier shall fully comply with all the
on-site applicable safety guidelines and
regulations. Any infringement may result in
penalties removal of specific supplier
employees or cancellation of this agreement
and purchase order.

The Supplier undertakes to strictly comply at all
times with its obligations to the tax authorities in
relation to VAT, withholding taxes and income
tax, and shall indemnify the buyer any claims
or liabilities concerning payment of tax and/or
contributions payable by the Supplier in relation
to the service provided in this agreement.

The Buyer cannot be held liable for acts or
omission committed by the Supplier in
providing the work required under the
provisions of this agreement.

The Supplier shall indemnify and hold the
Buyer and her officers, employees and legal

55 (L) MOV (v) AT S B f g
R (vi)  eh 4 95 SRRk T 3 s ) Bt
B (vii) ARG TR R B A AE TR 52 A HE
Br. FEXEEIT, AMEIERIUE

RO R L AR G BT IBEST T AT 3 (1455 s
AL, IR RS LT 5 SRR AUT A R P
A AN R R E .

P I8 58 A ST P A B 3 P ) 22 2= 1E
ARGE o« AT SAT NPT e S BT, B
R S PN R B T A P AT R T
Lo

L e A A AT I 4% 8 < 5 S (AT
RINFLSSHLICH) LS5 BENBLAI AR, JF
R AS O SR PRI AR 5 10 5, S8 TN
JSEENAE AN/ B R A AT 28 0 m I 2 DA 7]
KT A

S5 AN AR PR 7 £E SR AR A DO E P
ORI TAE I E R EAME NI ST E.

P R 2 2 0 ORAIE S5 B Hem O 0, e
AL RN AL RIGER, FUE,
VRiA R R R, DAL S5 mT RE R it 7k
I AR BS 2A R ) LR —T7
(GEpr “fitl” ) ARSI . 4N
e AR ST R %, A S S R R 7
O I A NEHR DA, eI gt
ISAER

WA, SR SAT Y, BEEAE L
il FAEL S B IR R, S I 2% K5 1)
PR AERT BRI, (R0, 45 RAIERH0EH
WA, ELAE S TR K VA AR ] PR A 1 T B
Mo

PAGE 10 OF 18



representatives harmless from any claim
demand, liability, cause of action or damage,
together with reasonable attorneys’ fees
incurred in connection with any of the foregoing
(collectively “Claims”) for which Buyer might
become liable arising from or in connection
with Supplier's performance hereunder. The
Supplier shall, at the Buyers option and
Supplier's expense, intervene in or defend any
such proceedings upon notice by Buyer to the
Supplier.

In case of fraud, wilful misconduct, or the use of
counterfeit or inferior raw material on the
Product, the seller shall indemnify the Buyer for
all and any direct, indirect, any consequential
damages, including reasonable attorney’s fees
without any limitation.

11) General Provisions

a) This Agreement may be modified only
by a written amendment signed by persons
authorized to so bind the Buyer and the
Supplier.

b) All notices required to be given under
this agreement shall be given in writing to the
recipient at the addresses stated in this
agreement, or to such address as the recipient
may from time to time specify in writing, by
sending the same by pre-paid registered mail.
C) All obligations and duties, which by
their nature survive the expiration or termination
of this Agreement, shall remain in effect beyond
any expiration or termination.

d) Neither party may bring an action,
regardless of form, arising out of this
Agreement, more than five years after the
cause of action arose, or, in the case of non-
payment, more than five years from the date
the last payment was due.

e) The parties to this Agreement will not
be under a liability to the other parties or to any
other party in any way whatsoever for
destruction, damage, delay or any other
matters of the nature whatsoever arising out of
war, rebellion, civil commotion, strikes, lockouts
and industrial disputes, fire, explosion, Act of
God, flood, drought or bad weather, the
unavailability of deliveries, parts, supplies,
software, or other media or the requisitioning or
other act or order by any government
department, council or constituted body.

f) This Agreement and any Purchase
Orders issued hereunder shall not be assigned,
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transferred or subcontracted nor shall Seller
have the right to assign any of its rights or
obligations hereunder to a third party without
consent of Buyer. All activities shall be
executed in the by the Buyer visited and
approved production facilities. Any consent
given by Buyer to Seller in this connection shall
not relieve Seller of its full responsibility under
this Agreement and Seller shall safeguard
Buyer’s interests by requiring any third party
with  which Seller contracts hereunder to
assume the same  obligations and
responsibilities to Buyer that Seller assumes
hereunder.

9) The Supplier will carry a adequate
coverage liability insurance covering all
incidental damages, which may occur during
the production and storage. In case of request
of the Buyer, the Supplier shall immediately
present either the original or certified copies of
the policies and proof of the payment of
premium for the insurances or a statement from
the insurer to the effect that these policies exist
and the premium has been paid.

h) The Supplier acknowledges that in the
course of executing its rights and obligations
under this Agreement he is likely to become
aware of confidential information concerning
the business of the Buyer and agrees with all
terms of the Non-Disclosure agreement
(Schedule 111), which forms part of this contract.
i) The waiver by either Party of any
instance of the other Party’s non-compliance
with any obligation or responsibility herein shall
not be deemed a waiver of subsequent
instances or of either Party’s remedies for such
non-compliance.

)i The People Republic of China Civil
and Trade laws govern this Agreement. Any
proceedings to enforce, or to resolve disputes
relating to this Agreement shall be brought
before a court of competent jurisdiction in
Shanghai, China. In such proceedings, neither
Party shall attest that a court lacks jurisdiction
over such party or the subject matter hereof.
The Parties hereto expressly waive any right
they may have to a jury trial in any dispute
arising out of this Agreement.

9] If any section or subsection of this
Agreement is found by competent judicial
authority to be invalid, illegal or unenforceable
in any respect, the validity, legality and
enforceability of any such section or subsection
in every other respect and the remainder of this
Agreement shall continue in effect so long as
the amended Agreement still expresses the
intent of the parties. If the intent of the parties
cannot be preserved, this Agreement shall be
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either renegotiated or terminated.

)] The Parties agree that on the
termination of each Project, the Supplier shall
or i) return all Data transferred and the copies
thereof to the Buyer or ii) destroy all the
Personal Data and certify to the Buyer that it
has done so, unless legislation imposed upon
the Supplier prevents the Supplier from
returning or destroying all or part of the Data
transferred. In that case, the Supplier warrants
that it will guarantee the confidentiality of the
Data transferred and will not actively Process
the Data transferred.

12) Entire Agreement

The entire agreement between the Buyer and
Supplier with respect to the subject matter
herein is contained in this Contract and
Schedules hereto and supersedes all previous
communications, representations and
arrangements, either written or oral, and the
Parties hereby acknowledge that no reliance is
placed on any representation made but not
embodied in this Agreement.

The standard conditions of sales of the Supplier
and the standard conditions of Buyer in all
forms/concepts given are hereby expressly
excluded. The terms of this Agreement shall
govern the relationship between the parties
exclusively.

This contract is made in the English language
with a Chinese translation for convenience,
reasons only, In case of a contradiction
between the English and Chinese text, the
English text shall prevail.

THE PARTIES ACKNOWLEDGE THAT
EACH PARTY HAS READ  THIS
AGREEMENT AND ITS EXHIBITS,
UNDERSTANDS THEM, AND AGREES TO
BE BOUND BY THEIR TERMS AND
CONDITIONS. FURTHER, THE PARTIES
AGREE THAT THIS AGREEMENT, ITS
EXHIBITS AND ANY INCORPORATED
CONFIDENTIAL DISCLOSURE
AGREEMENTS ARE THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE
AGREEMENT BETWEEN THE PARTIES,
WHICH SUPERSEDES ALL PROPOSALS
OR ALL PRIOR AGREEMENTS, ORAL OR
WRITTEN, AND ALL OTHER
COMMUNICATIONS BETWEEN THE
PARTIES RELATING TO THE SUBJECT
MATTER HEREOF.
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Any reproduction of this Agreement by
reliable means (e.g. photocopy or
facsimile) shall be considered an
original unless prohibited by local law.

IN WITNESS WHEREOF, the parties
cause this Agreement to be signed by
the duly authorized representatives of
PEC and the Supplier on the dates
specified below.
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For the Buyer &J7 For the Supplier BB
Signed F
5
%
%
Name Raf Goossens i<
%
Title Executive Director i
%
Date H
#

PAGE 15 OF 18



Schedule I: Purchase Order &
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Schedule II: Technical Specifications
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Schedule IlI: Non Disclosure Agreement {RZ 3
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