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TERMS OF SALE

These terms, conditions and provisions of salerffiEeof Sale”), dated March 30, 2018 are enteraglbgtand between El
Electronics LLC d/b/a Electro Industries/Gauge T€&Hectro”), a Delaware Limited Liability Comparhaving its principal place of
business at 1800 Shames Drive, Westbury, New Y280Q, and you, the customer and buyer (“Customarifler and by which the
Customer purchases from Electro and Electro agreedll to the Customer certain Product, Softwexenise and Service as specified
and identified within Electro’s Quotation. Thesere of Sale are incorporated in their entirety witklectro’s Quotation by
reference and take precedence over any termsijtiomsdand provisions that are contained within @estomer’'s Purchase Order,
any other correspondence and any documentatiomiged by the Customer to Electro, which are initold to, different from,
dissimilar to, or conflicting in any way (collecély, “Different and Conflicting Terms”) with any dhe terms, conditions and
provisions stated in the Terms of Sale and Quatatido Different and Conflicting Terms shall be diimg upon Electro. The Terms
of Sale shall apply and be binding upon Electro tiedCustomer regardless of any Different and Gainfy Terms, and the Different
and Conflicting Terms are rejected by Electro igittkentirety.

Electro’s commencement of performance or delivérgry Product, Software license or Service shallh@odeemed to be
or construed to be acceptance of any of the Custeéferent and Conflicting Terms. Customer’s Aptance of Electro’s offer for
the sale of the Service, Software license and Rtadwexpressly limited to the terms and provisioh&lectro’s offer, as contained
within the Quotation and the Terms of Sale. THe s&Product, license for Software, and Serviceanditioned upon Customer’s
assent to the Terms of Sale in its entirety. Notit&lectro’s objection to and rejection of the @user’s Different and Conflicting
Terms in their entirety is hereby given to the Guostr.

1.0 ADDITIONAL DEFINITIONS

1.1 Affiliate means any corporation, firm, partnership or othetite that directly orindirectly controls,
or is controlled by, or is under common controlhwiE lectro ortheCustomer.

1.2 Acceptance means the Customer’s acceptance ofr@&eQuotation and offer for the sale of the Sesyic
Software license and Product, as specified andzgsnwithin the Quotation.

1.3 Quotationmeans collectively Electro’s sale quote and Elestodfer for the sale of the Service, Software
license and Product specified and identified wittiie Quotation, which is made and offered by Etectr
solely to the Customer.

14 www.electroind.com is Electro’s suite of on-line information aboute&ro and certain Product
information.
15 Productmeans, individually or collectively as appropriat;yods and personal property offered

for sale by and sold by Electro.

1.6 Purchase Ordaneans an order made and issued by the Customdedtrd for the purchase of Product,
Software license and Service in response to theafian and as Customer’s Acceptance of the terrds an
provisions stated within the Quotation.

1.7 End User means a person or entity that the Customagr direct Product and Service purchased by the
Customer to be delivered to by Electro, and whitdcto may deliver only as an accommodation to the
Customer with the understanding that any benefihéoEnd User is merely incidental and not intenioled
Electro or the Customer, and that the End Useoisn intended third party beneficiary under thenieof
Sale and Agreement.

1.8 Limited Warranty Statement means Electro’s limitedrranty statement for the Product, Software and
Service stated within the Terms of Sale.

1.9 Software means, individually or collectively as egiate, programs and other operating information

used by a computethat may be licensed by Customer from Electro ayrbe embedded within the
Product, if any.
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1.10 Servicemeans, individually or collectively as appropriatepy work or acts procured by Electro,
subcontracted by Electro with a third party to perf and provide, performéyor to be performed or
given by Electro, which are offered for sale bycEteg including but not limited to any of the falling: installation,
maintenance, repairs, adjustments, assistancergmanyg, training, startup assistance, troublesimggti
programming, startup service, site programing, spt service, field service, Product integration,
Software integration, Product configuration, Softevaonfiguration, Product technical support, Sofva
technical support, training with respect to the asd function of the Product; training with respec
to the use and function of the Software, Softwae¢-up, Product set-up, Software installation,
Product Installation, Product removal, Software ogal, in person technical assistance at the
Customer’s place of business or location of thedBed or Software, equipment or software systems
set-up or integration work, or any other acts, workother service that Electro may require a
separate statement of work to be exectuemiveen the parties. Electro reserves the rigbtib@ontract the
Service to a third party entity to provide the &mrv

20 SCOPE, EFFECTIVE DATE AND METHODS OF ACCEPTANCE TO FORM AN AGREEMENT

These Terms of Sale together with the Quotationfath all the terms and conditions for Electro’alé&Sand Customer’s
purchase of the Product, Service and Softwaredieeas itemized within the Quotation. Customer’sefitance of Electro’s offer for
the sale of the Service, Software license and Rtadiexpressly limited to the terms and provisioh&lectro’s offer. The Terms of
Sale are effective on the date of the Customerteeptance of Electro’s offer for the sale of thevider, Software license and Product,
as expressed by, designated and itemized withiQtieation. Upon Customer’s Acceptance a legalrechithe “Agreement”) for
the sale and purchase of the Product, Service aftdé8e license, as itemized and specified withi Quotation, is formed between
Electro and the Customer. Customer's Acceptancebmayade and expressed by any of the following austttommunicated to and
received by Electro, each an Electro approved atftbazed method of Acceptance: Customer’s writtenfirmation of acceptance;
Customer’s definite and seasonable expression oépaance; the Quotation is signed by the Custorttes; Quotationis
electronically accepted by the Customer; the Custarses an electronic signature to express itptmwee; the Quotation ggned by
the Customer with a digital or electronic signatutiee Customer makes and issues a Purchase OrHkctro in response to Electro’s
Quotation; or in thebsence of any of the forgoing, the Customer ofkerexpresses to Electro in a writing Customer'sefaitance of the
Quotation. Additionally, the Terms of Sale shallédeen and deemed accepted by the Customer umbon@ar placing an order on
Electro’s websiteyww.electroind.confor the purchase of Product, Service and Softwiaense offered for sale by Electro to the
Customer on Electro’s website.

3.0 PRICES

The purchase prices for Product, Softwaenke and Service shall be the price stated aguifignl in Electro’s Quotation, which
will also appear in Electro’s invoice (the “Invoigdor the Product, Software license and Servigdess a different and higher price
for the same Product, Software license or Senicstated within Electro’s official and applicableotintry of sale price list”
(“Country Of Sale Price List"), or in the alternagj within an applicable prior written agreemerixisting Agreement”) executed by
Electro’s officer(s) and made between Electro dre@ustomer, which specifies the price for the sBnegluct, Software license or
Service. (Collectively, the Country Of Sale Pridstland Existing Agreement, the “Price Statement§'lh comparison to the prices
for the Product, Software license and Service dtafthin Electro’s Invoice or Quotation, a diffeteand higher price for the Product,
Software license or Service is stated within E@stiCountry Of Sale Price List or stated within Bxisting Agreement, then the
highest price stated and specified within any ef ftrice Statements shall be the purchase pricthéoparticular Product, Software
license and Service purchased by the Customer.

Electro’'s Quotation, unless Acceptanas heen made, shall automatically expire ninety ¢@fendar days from the date it
was issued by Electro and may be cancelled or aeaewithin that same period upon notice to Custosered by Electro provided
such cancellation or amendment is made prior taCthgtomer’s Acceptance. Pricing for undelivereddm, Software license and
Service may be increased in the event of any iseréa Electro’s cost, change in market conditionary other causes which are
beyond Electro’s reasonable control, but in no cheal the price increase be more than ten pefd@%b6) of Electro’s initial higher
price stated in the applicable Price Statemen€umtation.

All Product prices are exclusive and do not incloflany freight, handling and shipping insurancarghs, taxes, fees and
duties or other similar amounts, however designatedliding without limitation value added, saleglavithholding taxes which are
levied or based upon the Product’s sale price gehar upon these Terms of Sale or the Agreement.

All Service and Software license prices are exgkigind do not include of any taxes, fees and datiesther similar
amounts, however designated, including withouttéton value added, sales and withholding taxe<hvhre levied or based upon
the sale prices of the applicable Service and SoéWcense , charges or upon these Terms of $afe dgreement.

The Customer shall pay all taxes, including withimitation value added, sales and withholding &xehich are levied
or based upon the prices of and related to Prod@gddtyare license and Service sold to the Custmubject to the Agreement and
these Terms of Sale (except for taxes based ortr&cevenue income) or if the Customer clainsitax exempt, then the Customer
shall present to Electro an exemption certificateeptable to all relevant taxing authorities. Apalile taxes shall, to the extent
practical, be billed as a separate item on theid@vaCustomer shall pay all freight, handling ahgping insurance charges, fees
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and duties or other similar amounts related to &ehdSoftware license and Service sold to the Questessubject to the Agreement
and these Terms of Sale.

4.0 ORDERS

Subject to the Terms of Sale, the Customer mayhase Product, Software license and Service bynigsaiPurchase
Order in response to and as Acceptance of Electpuistation, or by other methods of communicatiodidating Customer’s
Acceptance, signed by the Customer if requestefldstro, or (in the case of electronic transmisgient by Customer’s authorized
representative, indicating Acceptance of Elect@istation and the specific Product, Software lieeasd Service the Customer is
agreeing to purchase, and indicating Electro’sdBcb numbers, quantity, unit price, total purchasee, shipping instructions,
requested shipping dates, bill-to and ship-to ak#i®, tax exempt certifications, if applicable,tcamt reference and identity of the
End User, if any, for each Product, Software lieeasd Service. Even if some of the aforemention&atrnation above is missing or
incomplete, Electro’s acknowledgement of the CustitenAcceptance is not a waiver, modification aonitation of any provision of
the Terms of Sale, Quotation or Agreement. Allf@#nt and Conflicting Terms are rejected by Eteatrtheir entirety, and shall not
be binding upon Electro or made a part of the Agreret between the parties, as Customer’s acceptareeressly limited to the
terms and provisions stated within Electro’s offes,expressed by the Quotation. No other termsjgions or conditions, and no
other agreement or understanding in any way matifyhe terms, provisions and conditions statedihesteall be binding upon the
seller, Electro, or upon the purchaser, the Custoomdess mutually agreed to in a writing signedHigctro and the Customer.
Acceptance of the offer of sale stated within theo@tion is expressly limited to the terms, pramis and conditions stated within
Electro’s sale offer. Purchase Orders may onlysbaed by a Customer in response to Electro’s Qootdtlpon Electro’s receipt of
any Purchase Order, Electro’s customer serviceranilew all Purchase Orders for Electro and noropleeson or entity is authorized
by Electro to accept delivery of or acknowledge Raechase Orders on Electro’s behalf.

The Customer may request to defer the date foptbesion of the Service, Software license andRheduct’s shipment
for up to thirty (30) days from the original shippgidate scheduled by Electro, provided writtenlecteonic notice (issued, in either
case, by Customer’s authorized representativeddsived by Electro at least ten (10) days befoeeotiiginally scheduled shipping
date. Rescheduled shipments or Product configurathanges requested by Customer less than terdé8)before the original
scheduled shipping date shall be subject to andinee@g) Electro’s written consent, and (b) a ckaoffifteen percent (15%) of the
total price for the affected Product to be paitkectro by the Customer. Notwithstanding the foreg@nd in all cases, the provision
of the Service, and the Product’s shipment date nehybe unilaterally rescheduled by the Customéhaut Electro’s prior written
approval. Electro reserves the right to reschedhipment in cases of configuration changes reqddsteCustomer within ten (10)
days of scheduled shipment.

All Purchase Orders are non-cancelable. No caricgllaf any Purchase Order shall be allowed , idicig but not limited
to those instances where Product covered by thehBse Order required Electro’s Product implememmasiervice(s), including but
not limited to any of the following: custom or sp#ctooling and or dies made or procured by Eledtrgpreparation for the
production of the Product, custom or special Prbdesign, Product customization, custom or spétiatiuct installation service(s).

5.0 SHIPPING AND DELIVERY

Scheduled shipping dates will be assigned by Eleat close as practicable to Customer’s requesiégl lshsed on
Electro’s then-current production or lead times fioe Product. Electro will communicate scheduleibgihg dates in Electro’s
Quotation or in Electro’s order acknowledgemenotirer form of communication, if the Customer heguested a different shipping
date. Unless given written instruction by Custontgectro shall select the shipping carrier for Breduct’s delivery. All Product
deliveries to the Customer and End Users, if anlybe made “EXW” Electro’s Facility (“EXW” also kown as “EX Works”, named
place of delivery)l or FAS Electro’s place of anid“FAS” also known as Free Alongside ship”, nangemt of shipment)2 (EXW
and FAS, each a “Shipping Option”), as definednicoterms 2010.

Subject to Electro’s right of stoppage in trandélivery of the Product to the shipping carriealshonstitute delivery to
the Customer, and title and risk of loss shallebpon pass to the Customer. Selection of the sigpgarrier and delivery route shall
be made by Electro unless specified by Customestdtner acknowledges that delivery dates providelbgtro are estimates only
and Electro shall not be liable for delays in dafivor for failure to perform for any reason, irdilg but not limited to those causes
beyond Electro’s control. The shipping carrier & Electro’s agent, nor shall the shipping carberdeemed to be Electro’s agent.
Delivery of a quantity of Product, which variesrfrahe quantity specified, shall not relieve Customiethe obligation to accept
delivery and pay for the Product delivered. Delageélivery of any Product installment, in any amoomnumber, shall not entitle the
Customer to cancel any other Product installments.

The Customer’s requested Shipping Option shalhbieated on the Purchase Order. The Customer ghglthe shipping
and handling charges for the shipping and deliw#rthe Product, in addition to the purchase primetfie Product, which will be

L EXW- EXWorks- the sellers only responsibility it to make the goods available at the seller’s premises. The
buyer bears full cost and risks of moving the goods from there to the destination.

’ FAS- Free Alongside Ship - the seller delivers the goods to the origin port. From that point the buyer
bears all costs and risks of loss or damage.
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included in Customer’s remittance to Electroatidition, the Customer shall be responsible for paul all freight, handling and
insurance charges subsequent to the Product'sdgliv

Customer assumes all responsibility dompliance with applicable export laasd regulations, including the
preparation and filing of shipping documentati@tessary for export clearance for the Producs @assumption also
applies in cases where Custormeguests in its Purchase Order delivery of Protiuc@ustomer’s forwarding agent or
another representative in the country of shipm@uistomer agrees not to use, for any purposes,qaytdicenses that
may be owned by Electro or any of Electro’s Affiéis. Customer accepts any additional delays cabgethe export
licensingprocess as well as delays to comply with conditafrise individual export license.

ELECTRO SHALL NOT BE LIABLE FOR ANY @SS, DAMAGE OR PENALTY FOR DELAY IN DELIVERY
OR FOR FAILURE TO GIVE NOTICE OF ANY DELAY. ELECTRCBHALL NOT HAVE ANY LIABILITY IN
CONNECTION WITH SHIPMENT, NOR SHALL THE CARRIER BEEEMED TO BE AN AGENT OF ELECTRO.

6.0 PAYMENT

Full payment is due promptly upon placing an orderElectro’s websiteywww.electroind.comFor all other sales and
purchases, upon and subject to Electro’s creditavah payment terms for the purchase of the Pripdaftware license and Service
are stated in the Invoice, and shall commence ftwrProduct’s shipping date, and shall commencé®Service from the date the
Service is started, and shall commence for thenBo# license from the date the Software licensprsvided to the Customer. Full
payment for the purchase of Product, Software $eesnd Service is due promptly in accordance wighintvoice’s stated payment
terms. All payments for the purchase of the PradBoftware license and Service shall be paid &t in the currency of the
United States of America (USA). Each Product skiptnSoftware license and each provision of Semviag be invoiced by Electro
separately. Customer agrees to pay each Invoiseiput to its payment terms stated within the loepwithout any setoff, deduction
or abatement for any reason whatsoever.

If at any time Customer is delinquent in the paytmefhany Invoice, or is otherwise in breach of thd®rms of Sale,
Electro may, in Electro’'s sole discretion and irdiidn to and without prejudice to Electro’'s otheghts and remedies, may:
withhold shipment (including partial shipments)afy Product; require Customer to prepay for Prodhgtments; terminate or
cancel any Software license Electro sold to thet@nsr; withhold the provision of Service; withhdlde, delivery of Product,
Service and Software license until complete paynterst been received by Electro in non-defeasibleuAny sum not paid by
Customer to Electro when due shall bear interesh fihe due date until paid at the lesser of (Bta of ten per cent per annum or (ii)
the maximum rate permitted by applicable law, ame €ustomer shall pay and be liable for Electra'ste of collection, including
but not limited to all reasonable attorneys’ feed aourt costs, in any action to collect past dmeunts owing by the Customer to
Electro. Customer’s failure to pay any and all antswdue under any Invoice in full when due shaiistitute a default and Electro
may exercise all rights and remedies, hereundeurnddr applicable law.

Transportation and freight charges shall be paidhgy Customer to Electro, in addition to the pusehgrice of the
Product, unless otherwise agreed to in writing Bcto. Electro will select the carrier in the atse of specific instructions by the
Customer.

If Electro believes in good faith that the Customability to make payments may be impaired dnéf €ustomer shall fail
to pay any Invoice when due or any remaining baahereof, Electro may terminate or cancel thev@@o# license, suspend delivery
of any Product and Service, until such payment &lenin full in non-defeasible funds, or Electro ne@ncel any order or any
delivery of any remaining balance thereof, and @ustr shall remain liable to pay for any Produceadly shipped and Service
already provided.

Any payment received from Customer may be applieflectro against any obligation owing by the Costoto Electro,
regardless of any statement appearing on or refeto such payment, without discharging Customiatsility for any additional
amounts owing from Customer to Electro, and thepiamce by Electro of such payment shall not cteta discharge or waiver of
Electro’s right to pursue the collection and paytr@&rany remaining balance owing to Electro.

7.0 ACCEPTANCE/RETURNS

Product will be deemed to have been accepted bZtistomer upon the Product’s delivery to the Custoarn the End
User, if any, unless the Product is rejected byGhstomer upon its delivery. Within five (5) consee business days immediately
following the date of the Product's delivery, whittte Customer understands, represents and watcaBtsctro is a reasonable time
period for the Customer to perform its inspectiand tests of the Product, the Customer shall prgrpptform whatever inspections
and tests of the Product the Customer deems negeffsafter five (5) business days immediateljidwing the Product’s delivery
date the Product was either not accepted or wasejesited by the Customer, the Customer will berdekto have been irrevocably
accepted the Product and the Product’'s deliveryafbipurposes and thereafter waives any right gécten or revocation of
Customer’s Product acceptance Customer may haveAmgdiscrepancy in shipment quantity must be reggbwithin five (5) days
of delivery date of the Product.

Service will be deemed to have been accepted bgtiseomer upon the provision of the Service.
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Licensed Software will be deemed to have been aeddyy the Customer upon the licensed Softwardigetg unless the
licensed Software is rejected upon its receipthatiwpoint the license for the Software will be ohesl cancelled and Customer shall
immediately return the licensed Software to Eleatrits original packaging, with cost of its shipgipaid by the Customer. Upon the
licensed Software’s delivery, Customer shall prdynpse the licensed Software and perform whatenspéction or tests of the
licensed Software that the Customer deems necelaaiig no event later than five (5) business daymediately after the licensed
Software’s delivery, after which time Customer vii#t deemed to have irrevocably accepted the liceBsé&ware for all purposes
and waives any right of rejection or revocatiorCofstomer’s acceptance Customer may have had.

All sales and purchases are final. Electro doesacoept Product returns unless Electro shipped gyotider than the
Product specified in the Quotation, and the Protuirgturned to Electro, and packed and shippégidatro in its original packaging,
and the cost of its shipping and insurance agéosstis paid by the Customer. Product not eligibtereturn shall be returned to the
Customer freight collect. Any returned Product meéal pursuant to and in accordance with the foregprovisions of this Section
shall be returned for a credit equal to the retdrReoduct’s price to be used by the Customer femtlirchase of different and other
Product from Electro.
8.0 LIMITEDWARRANTY

This limited warranty extends to and covers only @ustomer, as the purchaser of the Product, Seftarad Service; the
Customer represents and warrants to Electro tleaCilstomer is subject to and bound by the limitedranty and disclaimer of
warranty contained within Section 8.0:

PRODUCT LIMITED WARRANTY

Electro warrants that commencing from the Produdéte of delivery and continuing immediately foling thereafter for
a period of four (4) consecutive years, that thedBet will be free from defects in material and koanship, and except for the
foregoing, the Product is sold AS IS with all faulThis warranty does not apply to defects resuiiom unauthorized modification,
misuse, or use of the Product for any use other #¢hectrical power monitoring, which is the inteddend normal use of the Product.
The Customer’s sole and exclusive remedy and thirediability of Electro under this limited warrgnwill be, at Electro's option, as
follows: (i) the Product’s repair; or (ii) shipmeat a replacement Product within the above statadamty period. To exercise this
limited warranty, the Customer must give noticee(Sction 16.8) to Electro’s customer-support depamt and give additional
notice to Electro’s customer-support departmenfangimile or by telephone for Electro’s instrucsofor the Product’s return or
repair. If the Product is repaired, Electro wilisthe repaired Product to the Customer. THE FOREM&DWARRANTIES ARE
THE SOLE WARRANTIES, EXPRESS OR IMPLIED, GIVEN BYLECTRO IN CONNECTION WITH THE PRODUCT, AND
ELECTRO DISCLAIMS ALL OTHER WARRANTIES, INCLUDING BT NOT LMITED TO WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSHEYON-INFRINGEMENT OF THIRD PARTY RIGHTS AND
WARRANTIES AGAINST LATENT DEFECTS. The Customer nusotify Electro promptly, but in no event more nhéour (4)
year after the Product’s date of delivery of arairoled breach of this warranty, or such claim dhaltime barred.

PRODUCT LIMITED WARRANTY RESTRICTIONS

THE LIMITED WARRANTY CONTAINED WITHIN SECTION 8.0 WLL NOT BE GIVEN OR APPLY, AND NO
EXPRESS OR IMPLIED WARRANTY, INCLUDING BUT NOT LIMTED TO WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE NON-INFRINGEMENTFOTHIRD PARTY RIGHTS AND WARRANTIES
AGAINST LATENT DEFECTS SHALL BE DEEMED APPLICABLEGIVEN OR PROVIDED BY ELECTRO WITH RESPECT
TO OR CONCERNING THE PRODUCTIF: (a) the Product has been altered, except bytrilear Electro’s authorized
representative; (b) the Product has not been iedtabperated, repaired, or maintained in accomavith instructions supplied by
Electro; (c) the Product has been subjected to ratelophysical or electrical stress, abnormal emrmental conditions, misuse,
negligence, or accident; (d) the Product is usedltimhazardous activities; or (e) the Customeeéato pay Electro the Product’s
purchase price pursuant to Section 3.0 and Se6tbof these Terms of Sale.

SERVICE LIMITED WARRANTY

Electro warrants that Service provided hereundatl &fe performed in a workmanlike manner consisteithh industry
standards. The Customer must notify Electro promipyl written notice (see Section 16.8), but in nerg more than one (1) year
after completion of the Service of any claimed breaf this warranty, or such claim shall be timeréa The Customer’s sole and
exclusive remedy for breach of any of these foirgservice warranty shall be, at Electro’s opti@performance of the Service, or
termination of the applicable Service and the retfrthe Service fees/amounts paid to Electro bgt@uer for such non-conforming
Service. The provision of Service subject to TephS&ale shall not extend the warranties providett \any Product purchased or
Software licensed by Customer. THE FOREGOING SERVMARRANTIES ARE THE SOLE WARRANTIES, EXPRESS OR
IMPLIED, GIVEN BY ELECTRO IN CONNECTION WITH THE SRVICE, AND ELECTO DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING BUT NOT LIMITED TO ANY OTHER EXPRESSED OR IMPLIED WARRANTIES
CONCERNING THE SERVICE.

SERVICE LIMITED WARRANTY RESTRICTIONS

THE LIMITED WARRANTY CONTAINED WITHIN SECTION 8.0 WLL NOT BE GIVEN OR APPLY, AND NO
WARRANTY SHALL BE DEEMED APPLICABLE, GIVEN OR PROWED BY ELECTRO WITH RESPECT TO OR
CONCERNING THE SERVICE)F THE CUSTOMER FAILED TO PAY ELECTRO THE SERVICE'SURCHASE PRICE
PURSUANT TO SECTION 3.0 AND SECTION 6.0 OF THESERMS OF SALE.

SOFTWARE LIMITED WARRANTY

Electro warrants that for a period of one (1) ygamediately after and from the date of Softwadgtivery from Electro:
(i) the media, if any, on which the Software isnished will be free of defects in materials and kmoainship under normal use; and
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(ii) the Software substantially conforms to its fisifted specifications, if any. Except for the favewy Software limited warranty, the
Software is provided AS IS with all faults. Thisnited warranty extends only to Customer, as thgimal Software licensee. The
Customer must notify Electro promptly by writtentice (see Section 16.8), but in no event more tiraa (1) year after Software’s
delivery date of any claimed breach of this wattyaom the warranty claim shall be time barred. Gustr's sole and exclusive remedy
and the entire liability of Electro and its suppdiainder this limited warranty will be, at Elecsr@ption, repair, replacement, or
refund to the Customer the amounts paid to ElelsyraCustomer for such non-conforming Software ifamed and requested in
writing (or, upon request, returned) to Electrontmevent does Electro warrant that the Softwaeeriz free or that any party will be
able to operate the Software without problems tarioptions.

SOFTWARE LIMITED WARRANTY RESTRICTIONS

THE SOFTWARE LIMITED WARRANTY CONTAINED WITHIN SECTON 8.0 WILL NOT BE GIVEN OR APPLY,
AND NO WARRANTY SHALL BE DEEMED APPLICABLE, GIVEN &R PROVIDED BY ELECTRO WITH RESPECT TO OR
CONCERNING THE SOFTWARE, IF: (a) the Software hagib altered, except by Electro or Electro’s autteatirepresentative; (b)
the Software has not been installed, operatedjreghaor maintained in accordance with instructisapplied by Electro; (c) the
Software has been subjected to abnormal physicelemtrical stress, abnormal environmental condgtjanisuse, negligence, or
accident; (d) is used in ultrahazardous activit@s(e) the Customer fails to pay Electro the Safeis purchase price pursuant to
Section 3.0 and Section 6.0 of these Terms of Sale.

DISCLAIMER OF WARRANTY AND LIMITATIONS OF LIABILTY

EXCEPT AS EXPRESSLY GIVEN IN THIS WARRANTY SECTIONSECTION 8.0, ALL EXPRESS OR IMPLIED
CONDITIONS, REPRESENTATIONS, AND WARRANTIES INCLUDIG, WITHOUT LIMITATION, ANY IMPLIED
WARRANTY OR CONDITION OF MERCHANTABILITY, FITNESS BR A PARTICULAR PURPOSE, NON-
INFRINGEMENT, SATISFACTORY QUALITY, NON-INTERFERENE, ACCURACY OF INFORMATIONAL CONTENT, OR
ARISING FROM A COURSE OF DEALING, LAW, USAGE, OR TDE PRACTICE, ARE HEREBY EXCLUDED IN THEIR
ENTIRETY TO THE FULL EXTENT ALLOWED BY APPLICABLE IAW AND ARE EXPRESSLY DISCLAIMED BY
ELECTRO, AND ARE WAIVED BY THE CUSTOMER. TO THE EXANT AN IMPLIED WARRANTY CANNOT BE
EXCLUDED, SUCH WARRANTY IS LIMITED IN DURATION TO THE EXPRESS WARRANTY PERIOD STATED IN THIS
SECTION. THIS DISCLAIMER AND EXCLUSION SHALL APPLYEVEN IF THE EXPRESS LIMITIED WARRANTY SET
FORTH ABOVE FAILS OF ITS ESSENTIAL PURPOSE.

EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION, ELERD HEREBY DISCLAIMS AND CUSTOMER
WAIVES ALL REPRESENTATIONS, CONDITIONS AND WARRANHS (WHETHER EXPRESS, IMPLIED, OR
STATUTORY), INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OR CONDITION (A) OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENTTITLE, SATISFACTORY QUALITY, QUIET
ENJOYMENT, ACCURACY, OR SYSTEM INTEGRATION, OR (BARISING FROM ANY COURSE OF DEALING, COURSE
OF PERFORMANCE, OR USAGE IN THE INDUSTRY. TO THE EENT AN IMPLIED WARRANTY OR CONDITION
CANNOT BE DISCLAIMED, SUCH WARRANTY OR CONDITION ISLIMITED IN DURATION TO THE APPLICABLE
EXPRESS WARRANTY PERIOD. CUSTOMER SHALL NOT IN ANEVENT BE ENTITLED TO, AND ELECTRO SHALL
NOT BE LIABLE FOR, INDIRECT, SPECIAL, INCIDENTAL, BNITATIVE OR CONSEQUENTIAL DAMAGES OF ANY
NATURE INCLUDING, BUT NOT LIMITED TO AND WITHOUT LIMITATION, BUSINESS INTERRUPTION COSTS,
REMOVAL OR REINSTALLATION COSTS, REPROCUREMENT COSTLOSS OF PROFIT OR REVENUE, LOSS OF DATA,
PROMOTIONAL OR MANUFACTURING EXPENSES, OVERHEAD, INURY TO REPUTATION OR LOSS, EVEN IF
ELECTRO HAS BEEN ADVISED OF THE POSSIBILITY OF SUCBAMAGES.

ELECTRO'S LIABILITY TO THE CUSTOMER, AND CUSTOMER'SRECOVERY FROM ELECTRO FOR ANY
CLAIM, INCLUDING BUT NOT LIMITATED TO A WARRANTY CL AIM, SHALL NOT EXCEED CUSTOMER’S PURCHASE
PRICE FOR THE PRODUCT, SERVICE AND SOFTWARE LICEN$RID BY THE CUSTOMER FOR THE PRODUCT,
SERVICE AND SOFTWARE WHICH GAVE RISE TO SUCH CLAINRRESPECTIVE OF THE NATURE OF THE CLAIM,
WHETHER IN CONTRACT, TORT, WARRANTY OR OTHERWISE.LECTRO SHALL NOT BE LIABLE FOR, AND THE
CUSTOMER SHALL INDEMNIFY, DEFEND AND HOLD ELECTRO ARMLESS FROM THE FOLLOWING: ANY CLAIMS
BASED ON ELECTRO'S COMPLIANCE WITH END USER'S OR GIOMER'S DESIGNS, SPECIFICATIONS OR
INSTRUCTIONS; MODIFICATION OF ANY PRODUCT BY A PARY OTHER THAN ELECTRO; MODIFICATION OF ANY
SOFTWARE MADE BY A PARTY OTHER THAN ELECTRO; THE $E OF THE PRODUCT OR SOFTWARE FOR ANY USE
OTHER THAN ELECTRICAL POWER MONITORING; AUTHORIZEDDR UNAUTHORIZED USE OF THE PRODUCT OR
SOFTWARE; MISUSE OF THE PRODUCT OR SOFTWARE; TSBBFTWARE’'S OR PRODUCT'S USE IN COMBINATION
WITH OTHER EQUIPMENT, GOODS, SOFTWARE OR PRODUCTEF, |FOR ANY REASON, THE FOREGOING
LIMITATIONS ARE FOUND BY AN ARBITRATION PANEL OR CQJRT OF COMPETENT JURISDICTION TO BE INVALID
OR INAPPLICABLE UNDER ANY APPLICABLE LAW, CUSTOMERAGREES THAT ELECTRO’'S TOTAL LIABILITY FOR
ALL DAMAGES, LOSSES, OR CAUSES OF ACTION OF ANY KINOR NATURE SHALL BE LIMITED TO CUSTOMER’S
PURCHASE PRICE FOR THE PRODUCT, SERVICE AND SOFTWARICENSED BY THE CUSTOMER FROM ELECTRO,
WHICH GAVE RISE TO SUCH CLAIM, WITHOUT REGARD TO AM ACTUAL DAMAGES; INDIRECT, SPECIAL, DIRECT
OR CONSEQUENTIAL DAMAGES; PUNITIVE OR EXEMPLARY DAMGES PROVIDED FOR BY ANY SUCH
APPLICABLE LAW.

9.0 CONFIDENTIAL INFORMATION
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“Confidential Information” is any inforrtian that may be disclosed by Electro to the Cusionfa “Receiving Party”)
regarding Electro’s Product, Software and Sentieehnical, financial, marketing data, and informatielating to future product and
service development. Confidential Information magy diven by Electro to a Customer only as Electaxsommodation within
Electro’s sole discretion. As a condition precedentreceiving any Confidential Information, the €omer represents and warrants
to Electro that the Customer is and will be atialles in full compliance with the terms contairveithin this Section 9.0.

The Receiving Party may use the Confidential Infation solely for the purpose of furtherance of thesiness
relationship between the parties, as provided @sahTerms of Sale and shall not disclose the Cemiilal Information to any third
party, other than to employees of the ReceivingyPaho have a need to have access to and knowlefigee Confidential
Information, solely for the purpose authorized aboVhe Receiving Party shall take appropriate nreasby instruction and
agreement prior to disclosure to such employeesssaire against unauthorized use or disclosureorniation (other than that on
Electro’s website) disclosed by Electro (the “Dasihg Party”) in written or other tangible form ivMle considered Confidential
Information only if such information is conspicufuglesignated as “Confidential”, “Proprietary” oredrs a similar legend.
Information disclosed orally shall be consideredftential Information only if: (i) identified asonfidential, proprietary or the like
at the time of disclosure, or (i) confirmed as fidential, proprietary or the like in writing withithirty (30) days of disclosure.
Confidential Information disclosed to the ReceiviParty by any Affiliate or agent of the DisclosiRgrty is subject to these Terms of
Sale.

The Receiving Party shall have no obligation wilspect to information that (i) was rightfully in gs@ssion of the
Receiving Party without any obligation of confidetity prior to receiving it from the Disclosing Ry (ii) is, or subsequently
becomes, legally and publicly available withoutamte of these Terms of Sale; (iii) is rightfully ebted by the Receiving Party from
a source other than the Disclosing Party without @pligation of confidentiality; (iv) is developdaly or for the Receiving Party
without use of the Confidential Information and Isundependent development can be shown by docunyeenaence; or (V) is
disclosed by the Receiving Party pursuant to aracgordance with a valid order issued by a cougavernment agency, provided
that the Receiving Party provides (a) prior writtestice to the Disclosing Party of such order abgtfe Disclosing Party prior
opportunity to oppose or restrict such disclosuhgon written demand by the Disclosing Party, thedRdéng Party shall: (i) cease
using the Confidential Information, (ii) return t®nfidential Information and all copies, notesestracts thereof to the Disclosing
Party within seven (7) days of receipt of demamd] @ii) upon request of the Disclosing Party, iferin writing that the Receiving
Party has complied with the obligations set fortlthis paragraph.

Electro shall retain all right, title and interéstits Confidential Information. No license to aimyellectual property (or
application for intellectual property protectiory either granted or implied by the conveying of fitemtial Information. The
Customer shall not reverse-engineer, decompileigassemble any Product or any Software, and tleeifleg Party shall not
remove, overprint or deface any notice of copyrightonfidentiality, trademark, logo, legend, dnatnotices of ownership from any
originals or copies of Confidential Information dbtains from the Disclosing Party or from any csptee Disclosing Party is
authorized to make.

The Receiving Party shall not disclose, advert@epublish either the existence, the subject matiey discussions
relating to, or any of the terms and conditionsthafse Terms of Sale (or any summary of any offéhgoing), the Product, the
Software and Service, to any third party withouédglo’s prior written consent. Any press releasdlipation, advertisement or
public disclosure regarding the Product, the Safwand Service, and these Terms of Sale may notaole without Electro’s prior
review and prior written approval.

10.0 PATENT AND COPYRIGHT INFRINGEMENT INDEMNICIATION

Claims. If the Customer is aware of any allegedhtiat the Product sold to the Customer or Soféwafringes a third
party’s patent or copyright (“Infringement Claim”):

(i) The Customer shall promptly notify Electro imiting of the Infringement Claim, and all known penlars
regarding the Infringement Claim, including but fiotited to the identity of the Infringement Claichaimant;
and

(i) Electro may decide to defend against the iifgment Claim or any part of the Infringement Claand
Electro’s election to defend or not defend suchinigement Claim or any part of the Infringementi@lashall
be within Electro’s sole discretion. However, lfeEfro elects to defend against the InfringemeninClar any
part of the Infringement Claim, then the Custontellscooperate fully with Electro with respect tedain such
defense, and grants Electro full and exclusivercbuof such defense and settlement of the InfringenClaim
or any part of the Infringement Claim made, and sutysequent appeal.

Additional Remedies. If an Infringement Claim isdeaor appears likely, Customer agrees to permitiido procure for
Customer the right to continue using the Produativé&re, or to replace or modify the subject Sofenvand the Product with one that
is at least functionally equivalent. If Electro elehines that none of those alternatives is readpratailable, then at Electro’s
election Customer will discontinue using the apgilie Software and Product and shall accept Electedund for the cost paid by the
Customer for the purchase of the Software’s Liceifsmny, and the Customer will return the subjeobduct to Electro and Electro
will refund and the Customer will accept the Custosremaining net book value of the returned Pcbabalculated according to
generally accepted accounting principles.
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Exclusions. Electro has no obligation for any infilkment Claim based on:

0] Compliance with any designs, specifications, orrimdions provided by Customer or a third party on
Customer’s behalf;

(ii) Modification of a Product or Software by Customeadhird party;

(iii) The amount or duration of use which Customer makethe Product, revenue earned by Customer from
services it provides that use the Product, or sesvoffered by Customer to external or internatarasrs; or

(iv) Combination, operation or use of a Product or Saftwwith non-Electro product(s), software or busine
processes.

Sole and Exclusive Remedy, and Indemnity. ThisiBedt0.0 (Patent and Copyright Infringement Indemnificatistgtes
Electro’s entire obligation for and the Customeaxslusive remedy regarding each Infringement Claimd claims for intellectual
property infringement.

For all intellectual property claims that are nefated to, do not arise out of or are not basedh @y claimed Product
manufacturing, claimed Product design, any claimiethtion of third party’s patent by the ProdudietSoftware’s writing, or any
claimed violation of a third party’s copyright biyet Software, than the Customer shall indemnifyen@fand hold Electro harmless
from all such intellectual property claims.

11.0 EXPORT, RE-EXPORT, TRANSFER & USE CONTROLS

With respect to the Product, Software and Sen@estomer shall comply with such laws and regulatigaverning use, export, re-
export, and transfer of products, software, teobgypland services and will obtain all required WaBd local authorizations, permits
and licenses. The Customer represents and wat@glectro that any transfer or delivery to Costo complies with such laws and
regulations governing use, export, re-export, aadsffer of products, software, technology and sess/and that all required U.S. and
local authorizations, permits and licenses have lob¢ained by the Customer, and the Customer atsallcomply with the foregoing
and all applicable laws and regulations. Custoreprasents, warrants and certifies to Electro thaiQustomer and the End User, if
any, are not on the U.S. Department of Commercesi€l Persons List or affiliated lists, on the Ul&partment of Treasury's
Specially Designated Nationals List or on any WGBvernment export exclusion lists. Customer reprssevarrants and certifies to
Electro that the Customer as the recipient offagluct, Software and Service and complies witlaggllicable laws and regulations,
or in the alternative, in the event the Customends the recipient of Product, Software or Sentizen the Customer represents,
warrants and certifies to Electro that the End We#lrbe the recipient of Product, Software or Seey and the End User complies
with all applicable laws and regulations. Customeknowledges that the Product and Software areesuty the export and import
control laws and regulations of various countrieduding the Export Administration Laws and Regolas of the United States, and
local export control laws and regulations. Withpest to the Product, Software and Service, Custainalt comply with such laws
and regulations governing use, export, re-expaord, ansfer of products, technology and serviceswsifl obtain all required U.S.
and local authorizations, permits or licenses. t@usr agrees to comply strictly with all U.S. exptaws and assume sole
responsibility for obtaining licenses to exportrerexport as may be required and acknowledgesGhsttomer and the End User, if
any, shall not directly or indirectly export anyoBuct or Software to any country, entity or pergonwhich such export or
transmission is restricted or prohibited by anyliapple law or regulation. The Product sold by BEiecannot be transferred, sold or
re-exported to any party on the Entity List or Regtd Person List of the U.S. Department of ConmaeBureau of Industry and
Security (BIS), any party designated by the U.®asury Department’s Office of Foreign Assets Cdantiod any party debarred or
sanctioned for proliferation or terrorism reasogghe U.S. State Department. Customer acknowlettgeforegoing and will advise
the End User, if any, of the foregoing.

12. TECHNICAL ASSISTANCE OR ADVICE

Electromay provide technical assistance or advice ovetelephone (“Telephone Technical Assistance”) ®Gustomer
and the End User during Electro’s normal businessswith regard to the use of any Product andwaoé as an accommodation to
the Customer, and not as a right to the End Ustireo€ustomer.

Telephone Technical Assistance may be given freshafge as an accommodation to the Customer arignithéJser, and
not as any right to any party under the Agreemend, is given or made AS IS and with all faults,heiit any representation and
warranty, including but not limited to any expressmplied warranty or representation of any kindhature. Electro shall have no
obligation to provide any technical assistance advi@e to Customer and the End User and if any sasdistance or advice is
provided, such fact will not obligate Electro tmpide any further or additional assistance or aglviflectro shall not be held liable
by Customer or the End User for the Telephone TieahAssistance’s content or for the use of suclefdeone Technical Assistance
or advice nor shall any statements made by anylafti®’s representatives or agents in connectiah thie Product, Software and
Service constitute any representation or warraenpress or implied. Customer and the End User waiawgy and all any claim(s)
based upon or related to any Telephone Technicsistasice. Electro may charge and the Customer phslifor any technical
assistance that is provided by Electro at the @usts place of business or at the location of tredlfct and Software purchased by
the Customer.

13. NO THIRD PARTY BENIFICARY
The Customer represents and warrants to ElecttditbaCustomer is not acting as an agent for aimgipal, including any disclosed
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or any non-disclosed principal, for the purchasarf Product, Software License or Service, ancetheg no third party beneficiaries
to, for or under the Agreement and Terms of Sale floe purchase of any Product, Software licens8eawice, and any benefit

received by any person or entity other than Eleatrd the Customer, including any End User, if asynerely incidental and not

intended by the Customer and Electro. The termspandsions of the Agreement are intended soletyttie benefit of the Customer
and Electro, their respective successors and gedrétssigns, and it is not the intention of theiesy Electro and the Customer, to
confer upon any other person or entity, including BEnd User, any rights or third-party beneficidghts, of any nature whatsoever,
or against any of the parties hereto, or to coafgr benefit or interest arising out of the Agreemento confer any right, power, or

privilege in respect of any such other person tityen

14. COMPLIANCE WITH LAWSAND PUBLISHED POLICIES
Electro expects and requires that all parties witlbom Electro does business with to act at all times professional and ethical

manner in carrying out their contractual obligati@¢a Electro. To that end, Customer shall:

(i) Comply with all country, federal, state and lo@$, ordinances, codes, regulations, rules,
policies and procedures, including, but not limited anti- corruption laws, such as the U.S. Fore@tprrupt
Practices Act (collectively, “Applicable Laws”);

(i) Take no actions which may render Electro liable doviolation of Applicable Laws ;

(iif) Not permit the taking of any actions by a suppéerthird party which may render Electro liable far violation of
Applicable Laws;

(v) Read and agrees to act consistently with Electigthics Policy, which is located on Electro’'s webtesi
www.electroind.com/pdf/E300723_Ethics Policy.PDIF a hard paper copy of Electro’s Ethics Polisyneeded by
any party, Electro will provide a copy upon writtemguest;

(v) Use its best efforts to regularly inform Electroasfy requirements under any Applicable Laws thegatliy or indirectly
affect these Terms of Sale; the sale, use andison of Product, Software and Service; or El@sttrade name,
trademarks or other commercial, industrial or ietglial property interests, including, but not tiedi to, certification
or type approval of the Product from the propehatities in the Territory; and

(vi) Comply with all applicable Electro published padisj as amended from time to time. Customers shathptly notify
Electro of any failure to comply with any of thedgoing policies that comes to Customer’s attention

15. LIMITATION AND EXCLUSION OF LIABILITY
151 NOTHING IN THESE TERMS OF SALE EXCLUDES THE LIABIMY OF:

(A) EITHERPARTY TO THE OTHER FOR:

0] BODILY INJURY OR DEATH RESULTING DIRECTLY FROMTHE
NEGLIGENCE OF THE OTHER PARTY;

(I A BREACH OF SECTION 9.0
(CONFIDENTIAL INFORMATION); OR

(I ANY LIABILITY THAT CANNOT BE LIMITED OR EXCLUDED UNDER
APPLICABLE LAW.

(B) CUSTOMER TO ELECTRO ARISING OUT OF:

0] ANY AMOUNTS DUE OR OWING TO ELECTRO UNDER THE
AGREEMENT AND THESE TERMS OBALE.

15.2 SUBJECT TO SECTION 15.1 ABOVE AND SECTION 16.3 BBAM) EACHPARTY'S
TOTAL AGGREGATE LIABILITY IS FOR ANY CLAIM, EXCEPTFOR THOSE CLAIMS BASED UPON A BREACH
OF SECTION9.0 (CONFIDENTIAL INFORMATION), IS LIMITED AND SHALL NOT EXCEED CUSTOMER'S
PURCHASE PRICE FOR THE PRODUCT, SOFTWARE LICENSEDASERVICE THAT GAVE RISE TO OR IS
RELATED TO SUCH CLAIM.

153 SUBJECT TO SECTION 15.1 ABOVE, AND NOTWITHSTANDIN@NYTHING
ELSE IN THESE TERMS OF SALE TO THE CONTRARY, NEITREPARTY WILL BE LIABLE FOR ANY:

(i) SPECIAL, INCIDENTAL, INDIRECT OR CONSEQU¥TIAL DAMAGES;
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(ii) LOSS OF ANY OF THE FOLLOWING: PROFITS, REVENUE,

BUSINESS, ANTICIPATED SAVINGS, USE OF ANY PRODUCT RO SERVICE,
OPPORTUNITY, GOODWILL OR REPUTATION;

154 REFERENCES IN SECTION 15 TO (A) A “PARTY” INCLUDESLECTRO, THE CUSTOMER, AND
THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, MBELOYEES, AGENTS, SUPPLIERS,
SUCESSORSIN INTEREST AND PERMITTED ASSIGNEES (B)
“LIABILITY” INCLUDES LIABILITY ARISING FROM CONTRACT, TORT (INCLUDING NEGLIGENCE),
UNDER ANY INDEMNITY, STRICT LIABILITY OR OTHERWISE, IN EACH CASE EVEN IFA PARTY
HASBEEN INFORMED OF THE POSSIBILITY OF THAT LIABILITY.IN SECTION15.3, REFERENCES
TO "“LOSS” REFERS TO ANY AND ALL KINDS OF LOSSOR DAMAGE INCLUDING, WITHOUT
LIMITATION, ANY DAMAGES, FINES, COSTS, CHARGES, FEES OR OTHER LIABILITY.

16. GENERAL

16.1 _Choice of Law and Jurisdiction. Tvedidity, interpretation, performance of these Terwf Sale, Quotation and
Acceptance thereof, and any resulting Agreemeststie and purchase of Product, Service and Seftiicanse shall be controlled
by and construed under the laws of the State of New, United States of America, as if performedolr within New York State
and without giving effect to New York State’s priples of conflicts of law. The parties specificatlisclaim the application of the
UN Convention on Contracts for the InternationaleS# Goods, which shall not apply in all respectshe validity, interpretation,
and performance of these Terms of Sale. ELECTRO AME CUSTOMER HEREBY AGREES TO THE JURISDICTION AND
VENUE OF ANY STATE AND FEDERAL COURT SITTING IN NEWORK STATE, UNITED STATES OF AMERICA FOR
ALL CLAIMS, CAUSES OF ACTION, COUNTERCLAIMS, AND CRSS-CLAIMS ARISING OUT OF OR RELATED TO THE
SALE AND PURCHASE OF THE PRODUCT, SOFTWARE LICENS®ND SERVICE; EXCEPT THAT ANY ACTION OR
PROCEEDING (HOWEVER STYLED) TO OBTAIN POSSESSION ORMY SOFTWARE AND PRODUCT MAY BE
BROUGHT IN ANY COURT SITTING IN THE JURISDICTION WHRE THE SUBJECT OF SUCH ACTION OR
PROCEEDING MAY BE SITUATED; THE PARTIES HEREBY WAIZ ANY AND ALL RIGHTS TO A TRIAL BY JURY OF
ANY ACTION, PROCEEDING, CLAIM, COUNTERCLAIM, CROS&LAIM, DEFENSE, OR OFFSET. Notwithstanding the
foregoing, either party may seek interim injunctreéef in any court of appropriate jurisdictiontivirespect to any alleged breach of
such party’s intellectual property or proprietaights, including but not limited to its rights aimderest to Confidential Information
hereunder.

16.2 _Force Majeure. Except for the ddtiign to pay monies due and owing for the purcldigeroduct, Service and Software
license, neither party shall be liable for any geda failure in performance due to events outshie defaulting party’s reasonable
control, including, without limitation, acts of Gpearthquakes, labor disputes, industry-wide shesaof supplies, actions of
governmental entities, riots, war, terrorism, fepjdemics, or delays of common carriers or otireumstances beyond its reasonable
control. The obligations and rights of the defaugtparty shall be extended for the full time perafdhat such event prevented and
delayed such party’s performance.

16.3 _No Waiver. No course of dealingailure of either party to strictly enforce any tegmnovision, right or condition of these
Terms of Sale shall be construed as a waiver dftdran, provision, right or condition. The waivey either party of any right
provided under these Terms of Sale shall not dosta subsequent or continuing waiver of suchtraghof any other right under
these Terms of Sale.

16.4_Assignment. Neither these Terms of Saleamy rights or obligations under these Terms dé $ad Agreement shall be
assigned by the Customer without Electro’s prioittem consent, which will may be withheld by Electwithin Electro’s sole
discretion. Any attempted assignment without Et@stprior written consent shall be null, void anfoho effect. Electro may assign
these Terms of Sale and Agreement, and any rightdl@ations under the Terms of Sale and Agreemsétiitout the Customer’s
approval to any Affiliate. Notwithstanding any agsinent by Customer, Customer shall remain liabEléatro for the payment of all
amounts due under these Terms of Sale and the igrgeThe provisions of the Terms of Sale shalbibeing upon and inure to the
benefit of Electro and the Customer, and their@eipe agents, employees, successors and permgtéghs, including any trustee or
other court appointed fiduciary.

16.5 _Severability. In the event that gHror one or more terms of these Terms of Salefecor are declared to be illegal or
otherwise unenforceable by any court of competersdiction, each such part or term shall be notl aoid and shall be deemed
deleted from these Terms of Sale and Agreementalimédmaining terms of these Terms of Sale andAip@ement shall remain in
full force and effect.

16.6 _No Agency. These Terms of Sale dacredte any agency, partnership, joint ventureardhise relationship. Neither Party
shall have any power to bind the other party to aloljgation nor shall the Agreement and Terms dé $aeate any relationship of
agency, partnership or joint venture between thet@uer and Electro. No employee of either partyl $feor become, or shall be
deemed to be or become, an employee of the othr Ipavirtue of the existence or implementationttoése Terms of Sale. Each
party hereto is an independent contraetod that nothing in the Terms of Sale shall bestraed as authorization for either party to
act as agent for the othéeither party shall assume or create any obligatioany nature whatsoever on behalf of the otlagtypor
bind the other party in any respect whatsoever.

The Leader in Power Monitoring and Conlrol

Tel: (216 334.0870 « Fax: (518 838.4741
Website:, www. 2lactroind.com « Email: sales@eleclroingd. com



€i

Electro Industries/Gaugelech

1800 Shames Drive » Westbury, New York 11580

16.7 Entire Agreement. These Terms of Sale bmgewith the Agreement constitute the entire agenibetween the parties
concerning the subject matter of these Terms o 8atl Agreement, and replace any prior oral ortevritommunications between
the parties, all of which are excluded. There areanditions, understandings, agreements, repesamt or warranties, expressed or
implied, that are not specified herein. These TesfmMSale and Agreement may be modified only by &tew document executed by
the Customer and Electro.

16.8 _Notices. All notices required or petedtunder these Terms of Sale will be in writing aill be deemed given one (1) day
after deposit with a commercial express courieciygieag next day delivery (or two (2) days for émbational courier packages
specifying 2-day delivery), with written verificati of receipt. All communications will be sent teetaddresses set forth on the first
page of these Terms of Sale, (and notices to Blattall be further addressed to Attn: Customer i&enContract Notice) or such
other address as may be designated by a partymggiritten notice to the other party pursuanttis paragraph, or, in the absence
of such an address from Customer, to the addreshith the last Invoice under these Terms of Sals sent before notice is served.

16.9_Survival. The Limited Warranty Statemeatd the following sections shall survive the extidn or termination of these
Terms of Sale: Sectiong.0 (Scope), 6.0 (Payment); 7.0 (Acceptance/Returns)8.0 (Limited Warranty); 9.0 (Confidential
Information); 10.0 (Patent and Copyright Infringement Indemnifica)ial1.0 (Export, Re-Export, Transfer and Use Controls);0
(Technical Assistance or Advice)3.0 (No Third Party Beneficiaries)t4.0 (Compliance with Laws and Published Policiek);0
(Limitation and Exclusion of Liability)16.0(General); and.7.0(Services).

16.10 Headings. Headings of sections haee belded solely for convenience of reference aatl sot be deemed part of these
Terms of Sale.

17.0 SERVICES
Electro reserves the right to subcontract Servjde(s third party entity to provide the Servicefsthe Customer and the
End User.
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