GENERAL SALE TERMS AND CONDITIONS (SMART GRID DIVISION)

1. PURPOSE

1.1. These General Sale Terms and Conditions (hereinafte
“Conditions”) include the terms and conditions thatl apply to all
pre-offers, offers, contracts, sale of products aselbhted services
(hereinafter, the “Orders”), unless otherwise dipsti made by
ELECTROTECNICA ARTECHE SMART GRID SL., with
address at Derio Bidea no. 28. 48100 Mungia, B&kand with VAT
no. B-95632774 (hereinafter, ARTECHE), except fthrnaatters that
are expressly agreed in a different way in theesponding Offer or in
the acceptance of the order and that constitutegkeial conditions of
it. Therefore, any other conditions that have neerb expressly
accepted by ARTECHE have not value, to all intemt$ purposes and,
in the event of a conflict between the stipulatiomgshese Conditions
and any other general sales condition to be appliethe Seller, the
stipulations set forth in this document will prevai

1.2. It will be considered that these Conditions haverbaotified to
the Buyer from the moment when it is notified o€ tivebsite where
they are or receives an Offer from ARTECHE accorngzhby these
Conditions. Alternatively, they will be considered notified if the
Buyer previously received them in the course of demmercial
relations with ARTECHE, considering in all theseses accepted by
the Buyer, for all intents and purposes, when ik@sdts order.

1.3. ARTECHE may modify these Conditions at any tim&ijfying the
Seller. This modification will be understood to decepted in the same
way as these conditions.

2. ACCEPTANCE AND VALIDITY

2.1. The period of validity of the Offers made by ARTEEHuill be
thirty (30) days starting from sending them, unled®rwise expressly
indicated in the documentation sent to the Buyer.

2.2. All Offer orders have to be made in writing andIviié accepted
subject to these Conditions.

2.3. After the Buyer has made the order, ARTECHE wéhd an e-
mail including the (i) “Order Acceptance Sheet” tthll include its
basic conditions, and (ii) these Conditions. Ailemaximum period of
2 (two) days for products (relays, test blocks, GBtStections, meters,
supervision devices, automation devices, sensakgdeight) days for
systems (reactive power compensation systems, mégmiiters,
reactors, reclosers, protection and control systewtiout the "Order
Acceptance Sheet" and other documentation havieg lkecluded, it
will be considered that the order has been acceatetlit will be
subject to this Contract.

2.4. Everything that is not considered in the initialer made by the
Buyer will be understood to not be included iraind therefore will be
expressly excluded from the order made and accepted

2.5. ARTECHE expressly reserves the right to introddeenecessary
changes in the order, derived from technical rems@hese changes
will be appropriately notified to the Buyer who ilave 3 (three) days
to reject them, after which the changes will besidered as accepted.
2.6. The Buyer can find a copy of these General Saledifions in
ARTECHE's websitewww.arteche.com

3. DELIVERY DATE

3.1. Unless otherwise expressly specified in the omigreptance, the
product or equipment will be delivered EX WORKSddterms CCl,

2010) and the delivery date will be understood fitheir being made
available to the Buyer.

3.2. Unless otherwise specified in the Offer, all theabkshed delivery
or finalization dates will be understood from thated on which

ARTECHE has all the technical and commercial daeersary for
starting the order, and these will have to be a®red as mere
estimates that do not entail any contractual obtigavhatsoever.

3.3. ARTECHE does not guarantee delivery on the foreskee, and

therefore will not have any responsibility if ther@re causes,

attributable to the Buyer or to third parties, thegtd to a delay in the
delivery.

3.4. The Buyer will also be obliged to clearly estafland identify the
data of the addressee, and on the contrary thevedgliwill be
considered validly made in the place that figures tbe "Order
Acceptance Sheet".

3.5. Delays in delivery times will not authorize the Buyto request
any compensation for damages as a penalty, unilessaise expressly
agreed.

3.6. Changes in the original order will involve the o of the prices
and delivery time. These changes should be agreediiing by both
parties before they come into force.

3.7. ARTECHE may make partial deliveries, except wheheot
conditions are explicitly agreed. If the delivesymade partially, the
Buyer cannot totally terminate the contract in évent of the lack of
delivery of one or several instalments.

4. PRICE

4.1. The price that the Buyer has to pay for each ofditers made
will be established on the "Order Acceptance Sheet will be paid
in the form and term foreseen on said acceptanaet.sh

4.2. Except when agreed otherwise, our prices will bdeustood as net
and do not include (i) value added tax, (ii) arlyeottype of similar tax,
(i) special packaging requested by the buyer, @wdany other type
of tax or similar charges applicable outside Speggarding the
execution of the contract.

4.3. Prices correspond to goods delivered EX WORKS, gixegen
expressly agreed otherwise.

4.4. The invoice may be issued electronically in accocgawith the
stipulations set forth in article 4.1. paragraplof3Act 3/2004 of 29
December establishing measures to combat late paymeommercial
operations. The invoice may be issued before thieedg of the order,
although its payment period will not start untietigoods have been
sent.

4.5. If the order is finished at the agreed deliveryedditut cannot be
received or sent for reasons out of ARTECHE’s aintthe invoice
will be issued on that date, and its payment pewddstart from that
moment.

4.6. The agreed price of the order may be revised aadggd as result
of any change to the initial order and treated escdbed in clause
three.

5.PAYMENT

5.1. Payment must be made in a maximum period of tii@®y days, in

accordance with the stipulations set forth in tfereamentioned Act
3/2004, from receiving the invoice, as long has tinder has been
delivered, in accordance with the delivery and \dgl time criteria

established in sections three and four.

5.2. If the characteristics of the order were to ma&ading additional
personal guarantees necessary, ARTECHE will hageitght and the
Buyer expressly accepts this, to ask for theseicseifit additional

guarantees to cover the risk of the order.

6. STORAGE IN FACTORY

6.1. When the orders have been finished, they cannog sta
ARTECHE's warehouses for over three weeks.

6.2. In the event that for reasons not attributable ®TACHE, the
orders exceed this period, this service will erdiatiost of 12 Euros per
week for storage and cubic meter.

6.3. In any event, the maximum storage time will not eed six
months starting from when the order has been faaisfrom when on,
ARTECHE will not be responsible for the integrity the equipment
located in its facilities, although this does netlade the obligation of
payment by the Buyer.
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7. PENALTIES

7.1. If the Buyer were to be late paying the invoicesued by
ARTECHE, exceeding the maximum term in the fiftawde herein,
ARTECHE will have the right to apply a penalty aserest for late
payment. This penalty will be established for ealy of delayed
payment and will be the sum of the interest ratpliap by the
European Central Bank to its most recent main aefiing operation
carried out before the first calendar day of thé-year in question,
plus eight (8) percent.

7.2. The interest rate applied by the European CentaakBo its main
refinancing operations will be understood as therest rate applied to
such operations in the case of fixed-rate tendershe event that a
main refinancing operation was conducted accortling variable-rate
tender procedure, this interest rate refers tontheginal interest rate
which resulted from that tender. The legal intereste for late
payment, determined in accordance with the stimatset forth in
this section, will be applied during the six montf@lowing its
establishment.

7.3. If the Buyer delays paying the agreed paymentsTBRBHE can
provisionally or definitively, it decides, to susmk manufacturing or
sending the material or equipment subject to théerQfwithout
prejudice to requiring the Buyer to make the dethpayments and
demanding it, where applicable, to pay additiomshpensation for this
termination.

7.4. When a maximum delivery time is established in ahder made
by the Buyer, penalties to be applied to ARTECHE d failing to
comply with them and the subsequent delay, will liogited to a
maximum of 0.5% per complete week of delay apptiedhe value of
the delayed equipment with a total maximum peniatyt of 10% on
the total value of the order and per order. Theliegion of the
aforementioned penalties will be considered astoted of the claim
corresponding to the Buyer for damages, and na ctierges for other
concepts will be applicable.

8. CANCELLATION OF THE ORDER

8.1. In the event of the Buyer cancelling the order, &mdreasons
beyond ARTECHE's control, when this contract hasred into force,
the amount to be paid will depend on the statugheforder, and the
following valuation will be applicable:

- Up to 10% of the delivery time, the payment of rastcwill be
required, and as long as the material acquirethiorder is under
10% of it.

- Until 30% of the delivery time, 20% of the ordetua

- Until 50% of the delivery time, 50% of the ordetua

- Until 80% of the delivery time, 100% of the orderdwe.

9. DOCUMENTATION
9.1. For each order, ARTECHE will provide a maximum afieo
original and two copies of the following documeidat(if necessary):
In the case of products:

- Packing list or delivery note.

- Commercial Invoice.
In the case of systems:

- Packing list or delivery note.

- Commercial Invoice.

- General dimensions plan.

- Standard name plate.

- Electric circuit diagrams.

- Routine test report.

- Transport, installation and maintenance instrustion

9.2. If additional documentation to that required in grevious list is
required, the Buyer must request this in writingARTECHE, and this

documentation will be provided, invoiced and paagarately from the
order.

9.3. Technical documents such as drawings,
reproductions, as well as eventual weight indicetjoare only
approximate, except when ARTECHE makes them coropuls

9.4. Regarding each Order, any information that mighkhewn either

by ARTECHE or by the Buyer in this Contract, in agpe of means,
format or support, including verbally or by its owrspection, direct or
indirectly, is considered "confidential informatfoand is Owned by
the party that provides the information. This cdefitiality obligation

will be applicable for a maximum period of five ysafter making or
cancelling the order whatever the reason.

9.5. The breach of this clause by either of the paxtidisgive the other

the right to request the corresponding compensdtipmamages that
the unauthorised use of the "confidential informalti might have

given rise to.

10. RECEPTION

10.1. Each of the elements included in each of the ondél e totally
tested before their delivery in ARTECHE's laboresr and the
corresponding routine test certificates will beues$ according to the
test standards established in the order. These tefit not include
individual tests on each of the devices or pantpbed by third parties
to ARTECHE that at the same time make up the elé&sneh each
order.

10.2. Except for special conditions, inspection by they@uor by its
delegate of the goods to be supplied will be cdroigt in ARTECHE's
workshops and only when this has been expresslgedgrin this
inspection, repeating tests will be carried ouaamaximum of 10% of
the order units or a maximum of one unit of eaglety

10.3. Inspection of the goods is a service not includethe price of
each order and therefore will be budgeted and aedbiseparately in
addition to the price of the order. Furthermore thspection carried
out will not give the Buyer the right in any eveatreject or withdraw
from the order, unless when protected by the espspecifications in
this Contract.

11. TYPETESTS

11.1. ARTECHE may provide, upon request of the Buyeretypsts
certificates for identical or similar units to tlwo®nes that make up
where appropriate each of the elements includehah order, as well
as calculations for justifying the suitability dfet presented certificates.
These certificates can be issued from the ARTECH#/B laboratory
or by independent laboratories.

11.2. The type test certificates, by their very natureymaary slightly
with regard to the product finally delivered, ardstwill give the
Buyer no right to any claim.

11.3. Carrying out type or special tests will not be uud#d in the
supply and will be budgeted and invoiced separateliess an express
agreement otherwise exists.

12. PACKAGING

12.1. The standard packaging used is wood, shrunk-wraptipl or
carton, as applicable according to ARTECHE unless Buyer
indicates other specifications in the order expyesehe packing list
will indicate the characteristics of each package.

12.2. If modifications were to be made in the order thii¢ct the type
of packaging, the cost arising from these haveetpdid by the Buyer.
12.3. The price of the packaging includes Arteche's stechanarking:
Label indicating the contents of the box, delivaddress and marks
(free text defined by the Buyer).

12.4. If the Buyer were to have more requirements or wenmequire a
specific type of packaging, this must be expresshsulted.

descriptions,



GENERAL SALE TERMS AND CONDITIONS (SMART GRID DIVISION)

12.5. For a correct environmental management of wast&gugog or
used packaging, the end user will be responsihiatfovho should
follow local current legislation. ARTECHE is exerefdt from any
responsibility for the environmental managementhaf waste of the
packaging or of the used packaging and this is éhelusive
responsibility of the Buyer in all cases.

13. RISK

13.1. Unless expressly established otherwise, the praslueuipment
will be delivered EX WORKS (Incoterms CCI, 2010heTrisk of loss
or damages to the goods, property, insurance pslictc., will be
interpreted in accordance with the Incoterm, exedptn this opposes
the stipulations in the Offer.

13.2. Transport, packaging and handling costs will bé gay the
Buyer in accordance with ARTECHE's applicable rates

14. CLAIMS
14.1. Claims will only be accepted when they figure oe thaulage
contractor's delivery note and only when ARTECHEeisponsible for
the transport. If there is no reservation on thévee/ note, it is
considered that the delivery of the goods or eqeiginhas been made
without any problem, has not suffered any loss amage and
consequently, that the goods are in ideal condition
In the event of a claim, this must be made accgrdinthe following
periods:
a.Obvious damage, at the moment of the delivery Atrttoment of
the receipt of the goods, the Buyer must indicat¢he transport
document (CMR in case of land transport, BIL inecas sea
transport and AWB in case of air transport) thimédge and send,
if it is possible, photographs of the incident.
b.Hidden damage, during the 7 days after the delidatg.
14.2. These claim periods will be applicable as longhesdamages do
not occur as a result of unforeseeable circumstaacdorce majeure,
fraud or incorrect use of the products by the Buyer
14.3. The established periods cannot be extended an8uker will
lose its right to make any claim whatsoever if theg not observed.
14.4. 1t will be considered to all intents and purpoties the goods or
equipment have been received by the Buyer if, lipvagreed on
reception tests, the latter are not carried othénstipulated period for
reasons not attributable to ARTECHE or if the Bugtarts to use the
goods or equipment.

15. GUARANTEE

15.1. ARTECHE guarantees that the products it has segpegarding

materials, manufacturing or assembly faults foresiqu of one year

from their delivery or for a maximum of 18 monthsrh the date on
which it is notified that they are available foispiatch, whichever of
the two terms is met first.

15.2. The guarantee may be extended when requested biyutres,

expressly accepted by ARTECHE, and the payment lothwwill

determine its extension, up to a maximum of 18 merfrom its
delivery or a maximum of 24 months from the datéofermination in
the factory, whichever of the two terms is firsttder which an annual

1.25% will be added to the budgeted amount.

15.3. The following cases will be expressly excluded frdire

guarantee:

- Materials Supplied by ARTECHE, but which have noteb
manufactured by it, will have the guarantee offered their
manufacturer.

- ARTECHE's guarantee will be excluded when, withARTECHE's
express authorization, the material is changedepaired by people
who do not work for ARTECHE.

- The cases of undue storage or use of the prodydtselBuyer or by
people who work for it will be excluded from theagantee.

- Handling, transformation, placing or laying out th®@oducts
delivered without the prior written authorizatioh ARTECHE will
also be excluded.

- Finally, breakdowns due to normal use out of thargatee period or
misuse, carelessness or negligence of the usatsarexcluded.

15.4. The guarantee is limited to replacing or repairip to
ARTECHE) the faulty part, which will be supplied ithe same
conditions as the original order, and will have t@me guarantee
period, starting from the date of its repair orlaegpment. The repair or
replacement of a faulty part will not change thartstg date of the
guarantee period of the overall manufactured egeipinor product,
which will be the one indicated in section 15.1.
15.5. It will be supplied without any cost for the Buyes long as it
shows that the fault or breakdown has occurredndutiie guarantee
period and due to a defect, or fault or error ie thesign or the
manufacturing process, and in the equipment thablean transported,
handled and used as per ARTECHE instructions. ARTE@oes not
assume any other cost due to a fault.

16. INTELLECTUAL AND INDUSTRIAL PROPERTY RIGHTS
16.1. Nothing foreseen in this Agreement implies an itienof the
parties to transfer to the other its Industrial anillectual Property
rights. ARTECHE expressly reserves the Industriadl éntellectual
Property right on all the Trade Marks and Namedustrial Designs,
Patents and Utility Models and Topographies of $emductors, that it
owns, considering but not limited to all the plamkawings and
projects that have been made by ARTECHE's techmscéend of those
that the Buyer has been made aware about by anysmea

16.2. The elements included in the orders, the Industaad
Intellectual Property rights of which on all theafle Marks and
Names, Industrial Designs, Patents and Utility Msdeand
Topographies of Semiconductors, that it owns that faom third
parties outside ARTECHE, will continue to be of thed parties.

16.3. If the order were to entail on ARTECHE's part ortba part of
third parties outside it the development of anyetgh design activity,
the intellectual and industrial property rights tem that might exist
will be owned by ARTECHE or the third party, whiah this case is
applicable in accordance with Legislative Royal i2ec1/1996 of 12
April, Act 17/2001 of 17 December and Act 11/198@0 March.

16.4. This agreement does not award either any right loa t
"Confidential Information”, unless expressly spiedf in this
Agreement.

17. DATA PROTECTION

17.1. If during the provision of the service by ARTECHEhas to
access the personal data owned by the Buyer, lithaile at all times
the consideration of “Data Processor”, and it canrse this data for
purposes not authorized in writing by the Buyer.

17.2. The Buyer's data that might become known by ARTEQHI be
included in a file called Buyers-Suppliers, registein the Registry of
the Spanish Data Protection Agency, the Managerwhbfch is
ARTECHE.

17.3. In any event, ARTECHE will apply the safety mea&sudetailed
in Royal Decree 1720/2007, of 21 December, apprpthe Regulation
implementing Organic Act 15/1999, of 13 DecemberPersonal Data
Protection.

17.4. In any case, you may freely exercise your rightastess,
rectification, cancellation and opposition by wrgi to
ELECTROTECNICA ARTECHE SMART GRID, SL., with
address at Derio Bidea 28, 48100, Mungia, Bizkaial with VAT no.
B-95632774, indicating in the communication the jeab L.O.P.D.
(Personal Data Protection Act).

18. FORCE MAJEURE
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18.1. If ARTECHE is totally or partially prevented fromomplying
with its contractual obligations, due to Force Meg the compliance
of the affected obligation(s) will be suspendedhaiit any liability for
ARTECHE, for the time that is reasonably necessagording to the
circumstances. In this case, the execution time lvéilextended for a
period of time equivalent to that in which the afl execution has
been suspended.

18.2. Force Majeure will be understood to be any cawse
circumstance beyond the reasonable control of ARAECincluded
but not limited to, strikes of suppliers, transpamt services, failures in
the supplies of third parties, failures in the sort systems, natural
catastrophes, floods, storms, riots, strikes, lalmmnflicts, stoppages
of ARTECHE or subcontractor staff, sabotages, aotsissions or
interventions of any type of government or theiergjes, accidental
stoppages in ARTECHE's workshops due to breakdowtts, and
other causes of force majeure considered in cutegiglation directly
or indirectly affecting ARTECHE's activities.

18.3. This clause will also apply to any supplier, stexed hauler or
other third party that takes part in any of the ggisaof the order, on
behalf of or by ARTECHE, in which case this suspamswill be
applied in the same terms.

18.4. In the event of the compliance of the contractualigations
being suspended or delayed for the reasons includéds clause for
over one hundred and eighty (180) consecutive daledays, either of
the parties may terminate the contract regarding goods not
delivered yet to the Buyer. In the event of sudtaacellation, neither
of the parties will have any right to compensatibnt all payments
before undelivered goods will be paid and the gdmelag transported
will be returned.

19. DOMAIN RESERVE

19.1. Until the full payment of the amount owed by theyBuis paid,
the latter will be a mere depository, and this doepresent any
exoneration whatsoever derived the possessoryedgliand transport
regime and from the risk according to the spedifice in the third and
tenth clause of this contract.

19.2. ARTECHE will maintain the ownership of the gooddivired
until the Buyer has totally paid the price of thgglied goods. If this
payment is not made on the agreed date, ARTECHEhewle the right
to recover all the unpaid goods in the possessionoatrol of the
Buyer and ARTECHE will also have the right to accesy facility
where the goods are stored to remove them.

19.3. If the Buyer were to process, mix or handle theaimhgoods in
any way to form part of a new object, ARTECHE pndjmmally owns
the value of the unpaid goods in that new objedi itrhas been fully
paid for the original goods. If the Buyer were &l any unpaid goods,
or a new object made via it, the Buyer assigns fthim moment the
corresponding proportion of its right against thed part, and which
will be equivalent to the debt for the unpaid goods

20. COMPLETE AGREEMENT

20.1. This agreement, its attachments and appendicesefample

order and specifications acknowledgement of repefuicepted in
writing, contains the complete agreement betweea farties.

Consequently, this agreement replaces all prior eodtemporary
negotiations, undertakings and agreements betwkenparties, in

writing or oral, regarding the goods considerethia agreement.

20.2. Without prejudice to one or more of the clausegsaord in this

contract being declared null or not executable lmy &ourt or

Tribunal, the rest of the conditions will continde be valid and

executable as if the above conditions will be igaoon the date that
they must have been complied with.

20.3. Any notification or claim related to this contrantist be made in
writing.

21. CAUSESFOR TERMINATION
21.1. ARTECHE may terminate this Contract partially ortalty,
without prejudice to other rights that might prdtét; by a written
notification sent to the Buyer, in the followingsea
- If the Buyer were to fail to comply with its conttaally foreseen
obligations and it does not rectify this situatiorthe maximum term
of seven (7) days from the receipt of the corredpan claim
notification.
21.2. In the case of termination due to any of the previezases,
ARTECHE will be authorized to claim all costs omugges it incurs in
as a result of the termination of the contract luding general
expenses and loss of earnings from the Buyer. Aayafple amount
will be required, and the return of any alreadydpadivance or amount
will not be applicable, and unpaid goods must bexédiately returned
to ARTECHE, regardless of wherever they are, aetpense of and at
the risk of the Buyer.

22.LIMITATION OF LIABILITY

22.1. Under no circumstance will ARTECHE be liable foe tlamages
derived from loss of earnings, loss of income, patidn or use, capital
costs, inactivity costs, delays and claims from Buger's customers,
or, in general, for any special damages, indirectansequential or
losses of any kind.

22.2. ARTECHE's liability will be limited by the maximurof the
amount the order amounts to, and in no event, aleth @hen this
liability were considerable, the compensation torbeeived by the
Buyer cannot exceed the established limit. Thistdition will prevail
over any other contents in any other contractuatudent that
contradicts or is inconsistent with it, except whén restricts
ARTECHE's responsibility even more.

22.3. ARTECHE will not be liable for any claim whatsoeyér the
notification is made after over one year startirgf the date on which
the risk of the goods was transferred to the Biryeaccordance with
the stipulations set forth in this contract.

23.LIMITATION OF EXPORTS

The Buyer acknowledges that the products suppliedABTECHE
may be subject to local or international provisicarsd regulations
regarding export control and, without the authdiaes for exporting
or re-exporting from the competent authorities, shpplies cannot be
sold, or rented or transferred or used for anyaeasther than that
agreed. The Buyer is responsible for complying whitese provisions
and regulations. The products supplied cannot hexl wdirectly or
indirectly related to the design, production, usstorage of chemical,
biological or nuclear weapons or for their transpmystems. Supplies
cannot be used for military or nuclear applicatiovithout the prior
written agreement of the Seller.

24. APPLICABLE LAW AND JURISDICTION

24.1. This contract will be governed in all cases byldgal regulations
of the Spanish State, expressly excluding any effedche Laws of the
Vienna Convention of 11 April 1980, on internatibsale of goods
contracts.

24.2. Any discrepancies, interpretations or lawsuits thght arise

from the interpretation of these Conditions, badntigs, excluding any
rules and regulations in conflict with applicablew. and expressly
waiving their own jurisdiction, expressly and vdarly agree to

submit themselves to the Courts and Tribunals efdity of Bilbao,

also renouncing the stipulations set forth in Ratjoh no. 593/2008 of
17 June of the European Parliament and Councilaw &pplicable to
contractual obligations.



