ELLAB STANDARD TERMS AND CONDITIONS ellab

These Standard Terms and Conditions (including any ap-
pendices attached hereto, ”Terms”), together with the
Quote and any incorporated documents (collectively, the
“Agreement”), govern Customer’s acquisition of Prod-
ucts, Software and Consultancy Services. By purchasing
or renewing Products, Software and/or Consultancy Ser-
vices through an Order, Customer agrees to be bound by
these Terms.

No binding agreement exists unless Ellab accepts an Or-
der through written order confirmation (”Confirmation”).
However, within Consultancy Services, the Quote shall
be deemed accepted and binding upon both parties when
Customer issues an Order which corresponds exactly to
the terms of the Quote (excluding conflicting Customer
terms of purchase in accordance with Clause 1.3, if rele-
vant), unless otherwise agreed in writing or where the
Customer’s conduct clearly indicate acceptance of the
Quote.

1. APPLICABILITY AND CONFLICTING TERMS

1.1. Contract Documents. These Terms apply as fol-

lows:

- Products: Clause 2 applies to purchases of Prod-
ucts.
- Rentals: Clause 3 applies to rental of Products and
Software.
- Software licenses: Clause 4 applies to purchases
of Software licenses.
- Consultancy Services: Clause 7 applies to Con-
sultancy Services.
- All: Clauses 8-13 apply generally to all Products
and Services.
- Appendix 1: Definitions of terms used in these
Terms.
1.2. Order of Precedence. In case of conflicts, the fol-
lowing order shall apply: (i) any written side agree-
ment, amendment, addendum or deviation agree-
ment expressly stating that it prevails over these
Terms, (ii) the Confirmation, (iii) the Quote, (iv)
these Terms; and (v) any other incorporated doc-
uments.

1.3. Entire Agreement. This Agreement constitutes the
sole understanding between the Parties and su-
persede all prior agreements and communications.
These Terms prevail over any of Customer’s terms,
and -printed terms in Orders are void and do not
modify any of these Terms. Ellab’s failure to object
to any conflicting terms does not waive these

Terms.

2. PRODUCT TERMS

2.1. Delivery. Delivery time is calculated from Confir-

mation and receipt of any required payments, if

2.2.

2.3.

2.4.

2.5.

2.6.

3.1.

3.2.

relevant. Quoted delivery dates are estimates only.
Ellab uses best efforts to meet quoted dates but
accepts no liability for delays, and delays do not
entitle Customer to cancel Orders or refuse Prod-
ucts.

Ex-Works Delivery and Risk. Delivery shall be
made in accordance with the terms on the face of
our Quote, or in the absence thereof shall be Ex-
Works (Incoterms 2020) at our registered office or
designated facility unless otherwise agreed in writ-

ing.

Hardware Warranty. Ellab will repair or replace
hardware defects in material and workmanship
appearing and notified to us within applicable war-
ranty periods offered as specified HERE, subject to
such defects preventing Products from conforming
in all material respects to its Documentation and
provided that defective Products are returned to
Ellab. This warranty excludes consumables and
replaces all non-mandatory implied warranties re-
garding quality or fitness for purpose. Customer
bears return and delivery costs unless warranty
covered.

CIP terms. If Products are sold on CIP terms (Inco-
terms 2020), Ellab will repair or replace Products
lost or damaged in transit at no charge, provided
Ellab receives written notification within the time
required to comply with the carrier’s conditions af-
fecting such loss or damage.

Embedded Software. Products may contain em-
bedded software which shall be subject to the
terms governing software license as set out in
Clause 4 with the necessary changes.

Service Levels. The purchase of Products may be
subject to an optional Service Level Agreement, in-
cluding Support Services, as set out in the appli-
cable SLA.

RENTAL OF PRODUCTS AND SOFTWARE

Rental of Products and Software. This Clause gov-
erns rental of Products. To the extent rental of
Products also covers access to Software (embed-
ded or stand-alone), the Software is subject to
Clause 4 applied with necessary changes.

Ownership. Rentals remain Ellab’s sole property
and may not be sold, sub-leased, pledged or oth-
erwise disposed of. Customer shall keep Rentals
free and clear of all security interests, claims, liens
and encumbrances. Customer shall promptly exe-
cute and deliver to Ellab such further documents
and take such further action as Ellab may request
to carry out more effectively the intent and
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3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.
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purposes of this Agreement.

Rental Period. The Rental Period is stated in the
Quote and is non-terminable except for material
breach per Clause 14.1.

Automatic Extension for Monitoring Solutions.
Monitoring Solutions with an Initial Term exceed-
ing one (1) year automatically renew for succes-
sive one (1) year periods unless either Party pro-
vides written termination notice per Clause 8.2. For
any Renewal, Customer shall pay a pro-rata Lease
Fee based on the Lease Fee and length of Rental
Period specified in the Quote.

All other Rentals (Validation Solutions or Monitor-
ing Solutions with an Initial Term of less than one
(1) year) terminate upon initial Rental Period ex-

piry.

Deposit. Ellab may demand a deposit of up to three
months’ Lease Fee.

Acquisition. After Rental Period expiry, Customer
may be offered (without entitlement) to acquire
Rentals by individual agreement.

Risk and care. Customer bears all risk after deliv-
ery and shall use Rentals per its specifications.
Customer is liable for loss or damage costs (repair
or replacement value) except reasonable wear and
tear.

Calibration and battery replacements. Rentals are
delivered with valid factory calibration. For Rental
Periods exceeding one (1) year, the Lease Fee in-
cludes an annual calibration and battery replace-
ment if needed. Failure to perform annual calibra-
tion voids warranty claims. Customer bears cali-
bration shipping costs. On-site calibration may in-
cur additional reasonable fees.

Replacements. If during the Rental Period, con-
sumables (including batteries) require replace-
ment outside annual offerings per Clause 3.8, such
must be purchased from Ellab to ensure continued
functionality and condition upon return. Warranty
claims lapse to the extent a defect is caused by
non-original parts.

Warranties. Subject to Clause 4.11 for Software,
Ellab warrants Rentals - during the Rental Period -
to be free from defects in material and workman-
ship and to conform in all material respects to its
Documentation. Warranty covers repair or re-
placement (at Ellab’s discretion) of defective parts,
excluding Customer misuse, negligence, unauthor-
ized modifications, normal wear and tear, or non-
compliance with the Documentation or Ellab’s

3.11.

3.12.

3.13.

3.14.

3.15.

3.16.

3.17.

3.18.

4.1.

4.2.

instructions and provided defective Rentals or
parts are returned to Ellab.

Defects. Customer must immediately notify Ellab of
Rental destruction, deterioration, malfunction, or
breakdown. Following Clause 3.14 inspection,
Ellab shall use commercially reasonable efforts to
remedy warranty-covered defects within reasona-
ble time and credit Customer’s Lease Fee for de-
fective items.

Return Shipping. Upon Rental Period termination,
Customer must return the Rentals (or remove/un-
install them, as applicable) and all licenses termi-
nate immediately. Customer bears all freight, ship-
ping, handling, duties, taxes, and risk of loss during
return shipment unless warranty covered.

Cleaning. Rentals must be cleaned for return. Inad-
equate cleaning may incur cleaning fees.

Inspection. Ellab shall conduct visual and func-
tional inspection upon return. Post-verification in-
curs additional cost unless stated in Quote. Non-
warranty defects will be repaired or compensated
at Customer’s expense.

Insurance. Customer shall maintain adequate in-
surance with a reputable insurer to protect the
Rentals against, but not limited to, theft, fire and
flooding. Ellab may review such insurance any-
time.

Lease Fee. Customer shall pay the Lease Fee in
equal instalments per the Quote for Rental use dur-
ing the Rental Period. The Lease Fee is due on the
first day of each calendar month unless otherwise
agreed.

Adjustment of the Lease Fee. The Lease Fee may
be adjusted for changes in applicable law with no
less than thirty (30) Business Days’ notice.

Material Breach. Upon Customer’s material
breach, Ellab may demand immediate payment of
the remaining Lease Fee for the Rental Period.
Upon Ellab’s material breach resulting in termina-
tion, Ellab shall refund Customer pro-rata for pre-
paid Lease Fee covering post-termination periods.

General Software Terms

General Software Terms. This Clause governs
Software purchase and rental. Clause 5 covers On
Premise Software; Clause 6 covers Software as a
Service.

Utilization. Subject to payment of the applicable
Fees, Customer (and its Affiliates unless otherwise
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4.3.

a)

b)

c)

d)

4.4.

4.5.

4.6.

4.7.

4.8.
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agreed) shall have the right to utilize the Software.

Customer Obligations. Customer shall meet all
Software prerequisites per the Documentation and
ensure Authorised Users do not:

attempt to copy, duplicate, modify, reverse engi-
neer, decompile, disassemble, create derivative
works from or distribute all or any portion of the
Software or Documentation.

access, develop, supply or market all or any part
of the Software to build a product or service which
replicates, competes with or is substantially like
the Software.

Unless otherwise agreed with Ellab, use the Soft-
ware to provide services to third parties (excluding
for the avoidance of doubt any Affiliates of Cus-
tomer).

transfer, temporarily or permanently, any of its
rights under this Agreement; or

assist third parties (excluding for the avoidance of
doubt Subcontractors and Authorized Users) in ob-
taining access to the Software.

Customer Data. Customer owns all Customer Data
and has sole responsibility for its legality, reliabil-
ity, integrity, accuracy, quality, and ensuring no
third-party rights infringement.

Migration of Customer Data. To the extent rele-
vant, the Customer will be responsible for migrat-
ing Customer Data onto Customer’s own archive
unless otherwise agreed. Ellab shall, subject to
separate payment, provide reasonable assistance
to Customer and third parties authorised by Cus-
tomer in the switching process.

Use of Customer Data. Customer grants Ellab a
non-exclusive, non-transferable (subject to Clause
15.10) license to use Customer Data for providing
the Software and exercising Ellab’s rights under
this Agreement, including sub-licensing to service
providers as necessary. Customer warrants such
use will not breach laws, infringe rights, or create
liability for Ellab.

Documentation Modification. Ellab may modify the
Documentation anytime without notice but will
strive for thirty (30) days’ notice. Ellab will not ma-
terially diminish Software functionality during the
Term.

Software IPR. Customer acknowledges that Ellab
owns all IPR in the Software and Documentation.
These Terms grant only expressly stated rights.

4.9.

4.10.

4.11.

4.12.

a)

b)

c)

d)

Outputs. As between the Parties, and to the extent
any IPR is created, Ellab assigns to Customer all
IPR and ownership rights in the Output generated
from the use of Software in each case to the extent
that such rights do not automatically vest in Cus-
tomer. To the extent that Ellab’s IPR is embedded
in the Output or is otherwise required for Customer
and/or its Affiliates to receive the full benefit of any
Output, Ellab hereby grants to Customer and its Af-
filiates a non-exclusive, non-transferable, revoca-
ble right (without the right to grant sub-licenses),
under such IPR, to use and access, and to permit
the Authorized Users to use and access such Out-
put solely for Customer’s internal business. Cus-
tomer expressly acknowledges that the Output
may not be unique and that the Software may pro-
duce the same or similar Output for other users.

Authorised Users. Customer ensures Authorised
Users comply with this Agreement and is responsi-
ble for their acts and omissions, including any
breach of this Agreement, as if they were “Cus-
tomer” hereunder. Customer shall comply with the
user enrolment process per the Documentation (if
relevant).

Subscription Fees. Customer acknowledges Soft-
ware may enable Authorised Users to perform
functions incurring additional Fees per the Docu-
mentation/Software and agrees to be bound by
such actions and pay resulting Fees.

Ellab Obligations. During the Term, Ellab warrants
that:

Software shall perform materially in accordance
with the Documentation.

For perpetual Software without an SLA, the forego-
ing warranty is limited to three (3) months from de-
livery of the Software, subject to Clause 4.13 dis-
claimers.

Ellab uses reasonable endeavours to provide Sup-
port Services per applicable SLA with appropri-
ately trained personnel.

Ellab uses reasonable endeavours for 24/7 Soft-
ware availability but is not responsible for third-
party delays or internet bandwidth issues beyond
Ellab’s control.

Ellab does not warrant error-free Software or that
it meets customer requirements. Except as ex-
pressly provided, Software and Support Services
are as is” with other warranties disclaimed per
law.
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4.13.

4.14.

4.15.

4.16.

4.17.
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Disclaimers. The Software does not constitute in-
vestment, legal, or professional advice. Customer
assumes all risks and responsibility for results and
conclusions. Ellab has no responsibility for finan-
cial, investment, or business decisions based on
Software use or use of Output or liability for losses
from Customer-provided information errors or
Customer-directed actions.

Service Levels. Software utilization may be subject
to a mandatory or optional Service Level Agree-
ment including Support Services per the applicable
Service Level Agreement.

Software Updates.

Subject to SLA-subscription (if available, or if oth-
erwise offered), Ellab will reasonably correct Soft-
ware errors but has no obligation for specific up-
dates unless specified in SLAs. Unless otherwise
provided in SLAs, Ellab shall have no obligation to
notify the Customer of the availability of any new
software version, and the Customer shall be solely
responsible for actively requesting information re-
garding any such new version(s), and may - un-
less otherwise specified in the Documentation
- elect, atits discretion, whether to install any ver-
sion made available by Ellab. Customer acknowl-
edges Software unavailability during updates.
Ellab will use its reasonable endeavours to keep
disruption to and unavailability of the Software to a
minimum. Updates may include functionality im-
provements, performance enhancements, security
updates, and bug-fixes deemed necessary for
Software quality and integrity.

Customer must maintain Software at Ellab-sup-
ported version levels for Support Services under
the Service Level Agreement. Failure to install nec-
essary updates may limit Support Services or Soft-
ware functionality. Customer’s deliberate non-in-
stallation excludes Ellab liability for resulting non-
conformance.

Audits. Each Party may audit the other’s compli-
ance with this Agreement annually, or more fre-
quently if reasonable breach suspicion exists. Au-
dits require mutual scheduling agreement and rea-
sonable assistance. Each Party bears own audit
costs.

Audit Consequences. Unauthorized Software use
may require immediate uninstallation/deletion or
access cessation, reserving legal remedies. Ellab
may offer license reinstatement upon payment of:
(i) 100% Support Services reinstatement fee, (ii)
unpaid unauthorized use Fees, and (iii) appropriate
license documentation execution.

4.18.

4.19.

5.1.

5.2.

5.3.

a)

b)

c)

6.1.

6.2.

Term. Unless the Software is perpetual, the Term
of the Software (incl. SLA, if relevant) set out in the
Quote automatically renews upon Initial Term ter-
mination unless either Party provides termination
notice per Clause 8.2. Renewal shall be equal to
the Initial Term unless otherwise agreed.

Fee Adjustment. Before any Renewal Period, Ellab
may reasonably adjust the Fees which will be pay-
able by Customer for that Renewal Period; pro-
vided that any increase shall not exceed the per-
centage change in the EU HICP published for the
preceding twelve (12) months unless required by
law. Adjustments of the Fees require not less than
thirty (30) Business Days’ notice to Customer. Cus-
tomer accepts by issuing an Order. Non-ac-
ceptance requires Software termination before the
Renewal Period.

On Premise

On Premise Terms. For On Premise Software, these
clauses apply in addition to Clause 4.1 terms.

Software license. Subject to Customer’s payment
of the Fee and compliance with this Agreement,
Ellab hereby, from the Commencement Date,
grants to Customer a non-exclusive, non-transfer-
able, revocable right (without the right to grant
sublicences) to install and use, and to permit the
Authorised Users to use and access, the Software,
solely for Customer’s internal business purposes
during the Term. Where Software has been pur-
chased on a perpetual basis without being subject
to continuous mandatory SLA-subscription, the li-
cense shall continue indefinitely, subject to the
warranty provisions set out in Clause 4.12.

Customer Obligations for On Premise. In relation to
the Software, Customer shall:

provide necessary cooperation including remote
Software access and information needed for Soft-
ware provision per the Documentation.

acknowledge sole responsibility for ensuring fire-
walls, security settings, and applications do not in-
terfere with Software access and use, with Ellab
having no interference responsibility.

provide reasonable personnel assistance as re-
quested by Ellab.

Software as a Service

SaaS Terms. For Software as a Service, these
clauses apply in addition to Clause 4.1.

Platform License. Subject to Fee payment and the

Ellab Standard Terms & Conditions — September 2026



6.3.

6.4.

6.5.

a)

b)

6.6.

7.1.

7.2.

a)

b)
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other terms and conditions of this Agreement, Ellab
grants Customer from the Commencement Date a
non-exclusive, non-transferable, revocable right
(without sublicense rights) to use, access, and per-
mit Authorised Users to access Software on soft-
ware-as-a-service basis solely for Customer’s in-
ternal business during the Term.

SaaS Customer Obligations. In addition to Clause
4.3 obligations, Customer and Authorised Users
shall not store, distribute, or transmit through Soft-
ware any Virus or material that is unlawful, harm-
ful, threatening, defamatory, obscene, infringing,
harassing, racially/ethnically offensive, facilitates
illegal activity, depicts sexually explicit images, or
promotes unlawful violence/discrimination.

Customer Data Disclaimer. Ellab is not responsible
for Customer Data loss, destruction, alteration, or
disclosure caused by Customer, Authorised Users,
Customer’s Affiliates, or third parties.

SaaS Back-up. Within 30 days following termina-
tion, Ellab provides Customer with a SQL backup of
all Customer Data in its possession. Subject to sep-
arate reasonable cost quotation, Ellab will:

assist with installing SQL backup on a Local (non-
cloud) Software version as a read-only copy with
limited users/functionality; and

provide database schema, metadata, and docu-
mentation reasonably necessary for Customer
Data interpretation if Customer no longer uses
Software.

Early Termination Fee. Customer may terminate
SaaS Software before the Term end subject to
early termination fee equal to sixty percent (60%)
of the remaining Fees for the affected Software for
the remainder of the Term.

CONSULTANCY SERVICES

Ellab Obligations. Ellab’s staff will be adequately
experienced or supervised by experienced person-
nel to perform the Consultancy Services, and Ellab
will perform Consultancy Services using its best ef-
forts and abilities in accordance with industry’s
best practices.

Customer Obligations. For Consultancy Services,
Customer shall:

ensure that Ellab staff has office and internet ac-
cess.

where Customer provides its own validation equip-
ment, provide Ellab with a constant stream of

c)

d)

e)

7.3.

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5.

7.3.6.

ready equipment.

For Resident Staffing Orders, Customer must pro-
vide computing and required equipment if special
equipment or software not in Ellab’s inventory is
needed.

Customer must provide necessary Personal Pro-
tection Equipment (“PPE”) for safe performance at
Customer’s facility. Customer-specific PPE pur-
chased by Ellab will be billed in addition to the
Quote.

for warehouses and large rooms, Customer must
provide a personal lift and operator for sensor
placement and retrieval. The lift and operation
must comply with applicable health and safety
laws at Customer’s risk.

General Prerequisites

Standard Protocol Application. Unless otherwise
stated in the Quote, Ellab will execute the Consul-
tancy Services based on Ellab’s Standard Proto-
cols.

Special Protocol Agreement. If Customer has spe-
cial protocols or Standard Operating Procedures
(“SOPs”) that Ellab must follow, this must be
agreed upon before Order start. If Customer’s
SOPs are not part of the Quote, time spent amend-
ing a SOW as a result hereof will be billed accord-

ingly.

Information Requirement. Customer must provide
all necessary information and documents, includ-
ing SOPs, at least one week prior to Order start and
complete all Quote/SOW preparations before start.

Customer Preparation Obligations. Customer shall
ensure all site preparation requirements are met
prior to Ellab’s arrival, including but not limited to:
clear access to all equipment to be monitored, ac-
cessible and unobstructed feedthrough ports,
completed documentation and prerequisites, nec-
essary calibration certificates, and any required
physical modifications including mounting brack-
ets, drilling holes, or routing tubing for proper
equipment installation.

Training. Site-specific training for Ellab staff re-
quired by Customer not included in the Quote will
be billed based on time and material basis.

Standard Business Hours. Ellab’s standard hours
are Monday-Friday, 8am-5pm (8 hours/day).
Hourly Orders and Resident Staffing Orders as-
sume continuous 40-hour workweeks, subject to
employment laws including breaks.

Ellab Standard Terms & Conditions — September 2026



7.3.7.

7.4.

7.4.1.

7.4.2.

7.5.

7.5.1.

7.5.2.

a)

b)

7.6.

7.6.1.

7.6.2.
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Staff Allocation Rights. Customer acknowledges
Ellab retains sole discretion regarding staff work
allocation and exclusive employer rights directing
employees providing Consultancy Services.

Changes

Schedule Changes. Customer schedule changes
or facility access denial (not Ellab’s fault) require
14 Business Days’ written notice for timeframe ad-
justment. If the deadline passed, Ellab may bill
Quoted hourly rates during the waiting period
(maximum 14 Business Days) unless the relevant
Ellab staff have been rescheduled to other projects
compensating revenue loss.

SOW Changes. SOW changes require 14 Business
Days’ written notice. Ellab will attempt execution if
possible. Additional reasonable costs for SOW ad-
justment may be billed beyond original Quote.

Delays

Additional Time Use. Quotes are estimates based
on assumptions (process length, facility- and UUT
availability/access, Customer approval/documen-
tation turnaround). Quotes are price estimates and
Customer acknowledges unavoidable delays im-
possible to pre-calculate. Additional time is billed
at time and material unless in case of a "Fixed
Price Order.” Non-Ellab fault delays are, however,
always billed time and material.

Extended Processing Time. If the delay exceeds
the Quote by more than 30% due to reasons not
caused by Customer, Ellab informs Customer in
advance. Customer may either:

terminate the SOW, with Ellab entitled to bill for ser-
vices provided but not yet billed; or

continue the SOW and pay for the additional work-
ing hours.

Ellab’s equipment

Use of Ellab equipment. Unless agreed otherwise,
Ellab supplies Rentals for Consultancy Services,
billed separately per Clause 3 applied with the nec-
essary changes. Additional fees apply for specific
computer validation documentation.

Equipment Damages. Customer is billed for dam-
age to Ellab equipment caused by Customer, in-
cluding unforeseen operating environment
changes outside specifications. Ellab repairs/re-
places equipment damaged by technical defects at
Ellab’s option.

7.7.

7.7.1.

7.7.2.

7.7.3.

7.7.4.

7.7.5.

7.7.6.

7.7.7.

7.7.8.

7.7.9.

7.8.

7.8.1.

7.8.2.

UuT

UUT-Preconditions. All CTU (Climate Temperature
Unit) UUTs should have digital controllers; units
without digital controllers may incur additional
fees. All UUT must be available, functional, and
ready for testing, with IQ/OQ/PQ/CQ/RQ (as appli-
cable) performed in succession without delay.

Loaded Studies. Customer must provide the load
for loaded studies.

Temperature Preconditioning. For controlled tem-
perature loaded studies, Customer must precondi-
tion the load to the test temperature.

Walk-ins. For walk-ins and warehouses, Customer
is responsible for providing labour to place the load
items.

Load quantity. Autoclaves and ovens require ade-
quate load quantity for successive studies.

UUT Calibration. All UUT needs current calibration
prior to testing. If not calibrated, Ellab can calibrate
for an additional fee. If currently calibrated, Cus-
tomer must provide calibration certificates for con-
trollers/monitoring systems.

UUT Operation. If Ellab staff cannot operate UUT,
Customer must provide qualified personnel during
all on-site times.

Production Interference. Consultancy Services, in-
cluding installation, cf. Clause 7.8, may disrupt
Customer’s production processes due to UUT in-
terference.

Status Reports. If required, status reports will be
provided at regular intervals. Hours may be billed
in addition if not included in Quote.

Installation and Configuration Services

Prerequisites. Software installation on Customer
server requires full admin rights. All prerequisites
must be completed per Clause 5.2 before schedul-
ing on-site/remote installation.

Access and Installation Conditions for Products.
For controlled temperature units and environmen-
tal chambers, Ellab assumes transmitters will be
located outside with sensing probes inside. Cus-
tomer must ensure feedthrough ports are clear and
accessible prior to installation. If feedthrough ports
are inaccessible or cannot be penetrated, Ellab
may use door gasket placement with future Cus-
tomer relocation when conditions change. If frost
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7.8.3.

7.8.4.

7.8.5.

7.8.6.

7.9.

7.9.1.

7.10.

7.11.

7.12.
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prevents proper sensor mounting or no feed-
through port exists and door gasket ingress is in-
advisable, transmitters will be installed outside the
UUT with sensors remaining outside until Customer
addresses the issue and installs sensors properly.

Site preparation. Unless specifically stated, Ellab
will not make any physical changes to Customer’s
site and Customer is responsible for making re-
quired changes prior to Ellab arriving on-site. The
Customer may need to mount brackets, drill holes,
screw into walls, route tubing, and potentially other
changes required in order to complete the installa-
tion.

Clear identification. All equipment to be monitored
is required to be clearly identified and match the
information provided in the prerequisites.

Configuration of Software. Following installation of
the relevant Software, a running-in and testing pe-
riod must be expected. Ellab will perform a default
level of minimum configuration necessary for basic
system operation. Any configuration services be-
yond the default level after completion of the run-
ning-in-and testing period, including custom set-
tings, advanced features, or specialized configu-
rations requested by Customer, will be subject to
additional fees as agreed upon separately.

Delay and Additional Costs. Any delays or addi-
tional work required due to Customer’s failure to
complete prerequisites, inadequate site prepara-
tion, inaccessible equipment, blocked feedthrough
ports, safety concerns, or other site conditions that
prevent efficient installation will result in additional
costs to be borne by Customer. Such additional
costs may include extended on-site time, return
visits, alternative installation methods, or addi-
tional equipment required to complete the installa-
tion.

Billing and Termination of Consultancy Services

Billing Frequency. Consultancy Services will be
billed every 30 days and be subject to Clause 9
(Fees and payment terms).

Prepayment. For Fixed Price Orders, Ellab may re-
quire up to 25% prepayment upon receiving the
Order.

Termination. Customer may terminate a Fixed
Price Order, Hourly Order, or Resident Staffing Or-
der for convenience with thirty (30) days’ written
notice, effective at notice period end.

Payment Rights. Convenience termination per
Clause 7.11 does not affect Ellab’s right to invoice

or Customer’s payment obligation for terminated
Order charges. Ellab’s payment right is limited to
charges accrued during notice period and costs
not reasonably mitigated during such period.

7.13. Other

7.13.1.

Employment Restrictions. Subject to ap-
plicable law, Customer shall not during the Term
actively solicit Ellab staff working on Customer’s
site. General public solicitations through advertise-
ments, publications, websites, or employment
agencies not specifically targeting Ellab employ-
ees or responding to unsolicited employee com-
munications are not prohibited.

7.14. Exclusions

7.14.1.

7.14.2.

7.14.3.

8.1.

8.2.

CQV Services (including, without limita-
tion, commissioning, qualification and validation
activities (e.g., IQ/0OQ/PQ), calibration, mapping,
verification, testing and any related Consultancy
Services) and any deliverables produced in con-
nection therewith reflect only the conditions, con-
figurations, inputs and measurements observed as
of the date and time the relevant CQV Services are
performed. Such deliverables shall not be con-
strued as an ongoing guarantee of system/equip-
ment performance, stability, compliance status or
future results.

Ellab’s sole warranty is that the applica-
ble Consultancy Services were performed in ac-
cordance with the procedures, methods and
standards expressly stated in the applicable pro-
tocol, report and/or certificate as of the date of
performance/service. Ellab does not warrant future
performance or stability beyond the date of perfor-
mance/service.

Any CQV report and/or validation deliv-
erable shall be considered final only once it has
been reviewed, approved, released and signed (or
otherwise formally accepted in writing) by the Cus-
tomer’s duly authorised representative.

COMMENCEMENT AND DURATION
Commencement. This Agreement shall commence

on the Commencement Date as specified in the
Quote, and/or Confirmation.

Duration for Rentals and continuous Software. This
Agreement continues for the Initial Term duration,
including Renewal periods, unless either Party
gives thirty (30) days’ written notice before the end
of the Initial Term (or Renewal period), terminating
this Agreement at 23:59 (GMT) on the last day of
Initial Term (or Renewal period).
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9.2.

9.3.
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(a)

9.5.

9.6.

10.

10.1.
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FEES AND PAYMENT TERMS

Payment Terms. Customer will pay all sums within
30 days of the invoice date in cleared funds (in-
voice currency into Ellab-nominated bank account
nominated by Ellab from time to time) unless oth-
erwise specified in the Quote.

Taxes. All sums are exclusive of taxes, duties, and
governmental charges unless stated otherwise in
the Quote. Customer pays such charges in addition
to invoiced amounts when payment is due.

Transportation Expenses. Shipping, handling,
parking, and toll charges will be billed in addition
to the Quote.

Late Payment. For Customer’s failure to make any
payments due in accordance with this Agreement,
Ellab may:

charge interest on overdue amounts at 3% per
month above the European Central Bank’s base
rate.

subject to limitations in applicable law, charge rea-
sonable legal and collection fees incurred to re-
cover overdue amounts; and/or

serve written notice requiring payment within thirty
(30) days, and terminate the Order if not cured,
with immediate suspension of access to and use of
Software and/or Rentals.

Billing Information. Customer will provide accurate
billing information (address, email, phone) and
promptly notify Ellab of changes.

Non-refundable. Unless otherwise specified for
specific Services in these Terms, any Fees or
Lease Fee paid are non-refundable including upon
early termination, except in case of Customer’s
termination for cause.

CONFIDENTIALITY

Confidentiality Obligations. The Parties shall not
disclose Confidential Information to third parties
during the Term or after termination of the Agree-
ment and shall instruct its employees, representa-
tives, and Subcontractors with access to such in-
formation accordingly in writing, and be liable for
any breach of the confidentiality obligations in this
Agreement by such representatives as if such
breach had been committed by the receiving party
itself. Confidential Information shall be treated
strictly confidential and used only for executing the
Agreement.

10.2.

10.3.

11.

11.2.

a)

e)

Exclusions to Confidential Information. Confidential
Information excludes information that: (i) was pub-
lic when disclosed or later made public by disclos-
ing party; (ii) became public through no party fault;
(iii) was in receiving party’s possession without
confidentiality obligations prior to disclosure; or
(iv) was independently developed by receiving
party’ without use of Confidential Information.

Use Limitations. Neither Party shall obtain, com-
mercially exploit, or imitate Confidential Infor-
mation incorporated in the other Party’s services
or products through testing, observing, examining,
or dismantling, unless the disclosing party has
made such information publicly available.

COMPLIANCE WITH LAW AND EXPORT CON-
TROL

. Resale Restrictions. Customer declares purchasing

Products or Software for resale does not establish
dealer, distributor, or agent status with Ellab.

Export.

Customer shall not directly or indirectly sell or export
Products or Software to any area or to any legal or
natural person outside the EU, the EEA, or the EFTA
(the “Territory”), without Ellab’s prior written con-
sent, except transfers to Customer’s Affiliates. In-
fringement allows immediate Order termination. Un-
authorized exportation in breach of Clause 11.2(a)
eliminates Ellab’s liability for Products/Software, in-
cluding product liability. Ellab cannot be committed
to pay compensation/damages to Customer, Cus-
tomer’s customers, or third parties from unauthor-
ized export outside the Territory.

Customer is responsible for export control law com-
pliance and shall not export, re-export, or import
Products or Software to restricted/embargoed coun-
tries.

Clause 11 violations constitute material Agreement
breach, entitling Ellab to appropriate remedies in-
cluding Agreement termination.

Customer shall immediately inform Ellab of any
known/threatened Clause 11 breach and provide
reasonable compliance information.

Customer agrees to indemnify and hold Ellab harm-
less from any claims arising from Customer’s export
control and import law hon-compliance.

Ellab may cancel any Order that cannot be fulfilled
due to law, regulations, or inability to obtain required
export licenses.
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12.1.

12.2.

e)

12.3.

12.4.
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INDEMNITIES

Customer Indemnification Obligations. Customer
shall indemnify and hold Ellab and Ellab personnel
harmless against all damages, claims, losses, and
reasonable costs (including legal fees) arising from
third party claims based on or arising from: (i) Cus-
tomer’s or Authorised Users’ breach of this Agree-
ment; (ii) Customer’s breach of Clauses 4.3 and 6.3
or (iii) Customer’s non-compliance with applicable
laws, rules or regulations.

Ellab IPR Indemnification. Subject to Clauses 12.3-
12.5, Ellab shall indemnify Customer against dam-
ages and reasonable costs from valid and enforce-
able IPR Claims in the legal jurisdiction where com-
menced, provided:

Customer shall give Ellab prompt written notice of
any actual or threatened IPR Claim.

Customer shall not admit any liability or agree to
any settlement or compromise of an IPR Claim
without the prior written consent of Ellab.

Ellab may assume exclusive conduct of the IPR
Claim (including proceedings, settlement negotia-
tions, and dispute resolution).

Customer shall, at Ellab’s request, cost and ex-
pense, give Ellab all reasonable assistance in con-
nection with the conduct of the IPR claim (including
taking such steps as is necessary to enable Ellab
to assume conduct of the IPR claim pursuant to the
point just above); and

Customer takes all reasonable steps to mitigate
any liabilities which are the subject of the indem-
nity in this Clause 12.2.

IPR Claim Remedies. If any IPR Claim is made or
likely to be made, against Customer, Ellab may at
its option and expense:

obtain for the Customer the right to continue using
Products/Software per these Terms; or

modify or replace infringing Products/Software
parts to avoid infringement without materially ad-
versely affecting functionality; or

terminate this Agreement immediately on notice
with refund of post-termination period fees.

IPR Indemnification Exclusions. Ellab or Ellab per-
sonnel are not liable under Clauses 12.2-12.3 for
infringement arising from or based on, in whole or
in  part: (a) Products/Software changes,

12.5.

13.

13.1.

13.2.

13.3.

13.4.

modifications, updates, or enhancements not
made by Ellab; (b) Customer’s or Authorised Users’
use of the Products or Software contrary to Ellab’s
instructions or in breach of this Agreement or the
Documentation; or (c) Customer’s or Authorised
Users’ use after IPR Claim notice or awareness.

Entire IPR Liability. Clauses 12.2-12.4 state Ellab’s
entire IPR Claim liability and Customer’s sole/ex-
clusive remedy with respect to intellectual property
infringement.

LIMITATION OF LIABILITY

Liability Limitation Exceptions. Liability Limitation
Exceptions. Notwithstanding Clause 13.2 and 13.3,
nothing herein will limit liability arising from: (a)
Ellab’s Wilful Misconduct and Gross Negligence;
(b) Ellab’s indemnification obligations; (c) Ellab’s
breach of Clause 10; or (d) any other liability that
cannot be excluded/limited by law.

Excluded Losses and Damages. Subject to Clause
13.1, Ellab is not liable, regardless of the form of
action whether in tort (including negligence),
breach of statutory duty, contract, misrepresenta-
tion (whether innocent or negligent), restitution, or
otherwise for:

any loss of profits, business, savings, goodwill
and/or similar losses, or pure economic loss, or
any loss or corruption of data or information (re-
gardless of whether direct, indirect, or consequen-
tial); or

special, indirect, incidental, punitive or consequen-
tial loss/damage arising under/in connection with
this Agreement, even if Ellab was aware such
loss/damage might be incurred.

Infrastructure Liability Exclusion. Ellab is not liable
for downtime, disruptions, data loss, or failures
arising from Customer’s hosting platform/tenant,
configuration, or third-party integrations/depend-
encies.

Maximum Liability. Subject to Clause 13.1, Ellab’s
total aggregate liability under/in connection with
this Agreement shall not exceed the lower of: (a)
EUR 1,000,000; or (b) the total fees paid by Cus-
tomer to Ellab during twelve (12) months immedi-
ately preceding the claim-giving event for the spe-
cific Product or Service giving rise to the claim (or,
if less than twelve months elapsed since Com-
mencement Date for such specific Product or Ser-
vice, the total fees paid from the Commencement
Date until claim-giving event date for such Service
or Product).
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14.

14.1.

14.2.
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Liability Calculation Timing. For Clause 13.4 liabil-
ity calculation, where cause of action arises in one
year and continues across subsequent years/after
this Agreement’s termination, the cause of action
is deemed to have arisen only in the year it first
arose.

Insurance Responsibilities. Ellab maintains reason-
able liability insurance. Customer is responsible for
its own insurances and ensuring safe working con-
ditions at Customer’s premises.

TERMINATION

Termination for Cause. Either Party may immedi-
ately terminate the Order by giving written notice
to the other Party (the "Defaulting Party”) if:

the other Party fails to pay amounts due under this
Agreement and remains in default thirty (30) days
after written payment notice.

the Defaulting Party commits a material breach of
this Agreement that is irremediable or, if remedia-
ble, fails to remedy within 30 days of written notice.

an Insolvency Event occurs in relation to the De-
faulting Party.

Termination Effects. Order termination affects only
ongoing Services (Rentals, Software, Consultancy
Services) but not completed Product purchases
and/or perpetual Software licenses or warranties
which survive termination and continue in full
force. On termination:

all Software licenses shall immediately terminate
and Customer and Authorised Users must immedi-
ately cease Software use.

Customer immediately pays all sums payable to
Ellab.

each Party returns or destroys and makes no fur-
ther use of any Product (and copies) belonging to
the other Party, including Confidential Information
(except Ellab may retain reasonable professional
records of Customer’s and Authorised Users’ Soft-
ware use and Customer’s Confidential Information
for internal audit, litigation, and/or law compli-
ance);

any rights, remedies, obligations, or liabilities ac-
crued up to termination date, including the right to
claim damages for breach of this Agreement exist-
ing at/before termination date, are not affected or
prejudiced.

14.3.

14.4.

15.

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

Termination for Material Changes. If Ellab makes
material adverse changes to Services or Terms
that substantially reduce functionality, scope,
quality, or Customer rights compared to the Con-
firmation, Ellab provides sixty (60) days’ prior writ-
ten notice. Customer may terminate affected Ser-
vices by providing written notice within thirty (30)
days of receiving such notice, effective at the no-
tice period end.

Exceptions. Clause 14.3 does not apply to: (i)
changes required by law or regulation; (ii) Software
updates or bug fixes per Clause 4.15 ; (iii) fee ad-
justments per these Terms; or (iv) changes not ma-
terially adversely affecting Customer’s Service
use.

MISCELLANEOUS

Processing of Personal Data. The Parties act as
separate data controllers in relation to any per-
sonal data processed. If Ellab is to process per-
sonal data on behalf of and pursuant to instruc-
tions from Customer, the Parties shall enter into a
data processing agreement.

Alterations. Specification alterations, including
verbal agreements, require Ellab’s written confir-
mation.

Use of Documentation. Ellab-supplied Documenta-
tion is for Customer’s specific use only and shall
not be disclosed to third parties.

Cancellation. Orders are binding. Subject to Clause
14.1, Order cancellation or suspension requires
Ellab’s written agreement.

Notices. Notices must be in writing (any form evi-
denced by text shall suffice) and delivered by
hand, post, or email to the Quote address. Notices
are deemed received when delivered by hand, in
normal course of post, or at email transmission
time.

Force Majeure. Neither Party is liable for delay or
failure to perform due to events beyond its reason-
able control, including strikes, utility failures, acts
of God, war, civil commotion, law compliance, ac-
cidents, or supplier defaults. The affected Party re-
ceives reasonable time extensions. If delay contin-
ues for three months, either Party may terminate
with thirty days’ written notice.

No Waiver. Failure to exercise rights does not con-
stitute waiver. Waiving one breach does not waive
future breaches.

Rights and Remedies.

Except as expressly

10
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provided, rights and remedies under this Agree-
ment are in addition to, not exclusive of, any legal
rights or remedies.

15.9. Severance. If any provision is found illegal, invalid,
or unenforceable, it shall be deemed not part of this
Agreement without affecting the remainder’s valid-
ity. Invalid provisions shall apply with necessary
modifications to give effect to the Parties’ commer-
cial intention.

15.10.Assignment. Customer may not assign or transfer
this Agreement, or any rights or obligations here-
under, without Ellab’s prior written consent. Ellab
may assign or transfer this Agreement, and/or its
rights and/or obligations hereunder, at any time.
Any attempted assignment, delegation or transfer
by Customer in violation hereof will be null and
void. Subject to the foregoing, this Agreement will
be binding on the parties and their successors and
assigns.

15.11.Relationship of the Parties. This Agreement does
not create any partnership, joint venture, or
agency relationship between the Parties.

15.12.Subcontractors. Ellab may perform obligations
through Affiliates and Subcontractors. Ellab is re-
sponsible for acts and omissions of Affiliates, Sub-
contractors, and Ellab personnel performing under
this Agreement, and all Agreement provisions ap-
plicable to Ellab apply equally to such Affiliates and
Subcontractors.

15.13.Customer Feedback Rights. Customer feedback
regarding Products, Software, or Services may be
used by Ellab at its discretion. All IPR in improve-
ments, modifications, or enhancements developed
by or on behalf of Ellab based on Customer feed-
back belongs exclusively to Ellab.

15.14. Third-Party Rights. Third parties have no enforce-
ment rights under this Agreement. All claims must
be brought against Ellab only, not Ellab Personnel.
All liability limitations apply to such claims.

15.15.Governing Law and Jurisdiction. This Agreement
and any dispute or claim arising out of or in con-
nection with them (including non-contractual dis-
putes or claims) shall be governed by the laws of
the jurisdiction of the Ellab entity specified in the
Quote, and disputes shall be submitted to the ex-
clusive jurisdiction of courts of the place where the
registered office of the Ellab entity specified in the
Quote is located. This does not prevent either Party
from seeking injunctive or equitable relief in any
competent court.
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APPENDIX 1 - DEFINITIONS

“Affiliate” means, in respect of a Party, any
corporation, company or entity that directly or
indirectly controls, is controlled by or is under
common control of that Party. For the purposes
of this definition, “control” means: (i) holding a
majority of the voting rights in it; (ii) being a
member of it and having the right to appoint or
remove a majority of its board of directors; or
(iii) being a member of it and controlling alone,
pursuant to an agreement with other members,
a majority of the voting rights in it.

“Authorised Users” means the individual em-
ployees, agents or contractors of Customer who
are authorised by Customer to access and use
the Software solely on behalf and for the benefit
of Customer for Customer’s internal business
purposes.

“Business Day” means day other than a Satur-
day, Sunday, or public holiday (including any
day officially observed as a public holiday) in
the jurisdiction of the Ellab entity specified in the
applicable Quote, on which banks are open for
general business.

“Commencement Date” means the date of
which the Rentals are made available to Cus-
tomer or the date on which the Software be-
comes available to Customer, or the provision
of Consultancy Services are to be initiated, as
specified in the Quote or agreed between the
Parties outside in writing.

“Confidential Information” means any infor-
mation or data disclosed by the discloser to the
recipient in any form related to the provision or
delivery of Services, and/or Products under this
Agreement, including trade secrets, know-how,
designs, specifications, products, services, in-
ventions, software (including Software), source
codes, algorithms, processes, technology, busi-
ness information, customer lists, and any other
information that would reasonably be consid-
ered confidential by its nature or circumstances
of disclosure.

“Consultancy Services” means services per-
formed by Ellab such as, but not limited to, qual-
ification, validation, calibration, and various
GMP- and CQV consulting services. It also in-
cludes installation of Products and ancillary
Software configuration services carried out by
Ellab.

“Customer” means the legal entity that accepts
and is a party to these Terms.

“Customer Data” means any data transferred
to Ellab by Customer for input into the Software.

“Documentation” means the applicable Prod-
uct and Services’ trust and compliance docu-
mentation, usage guides, policies, and pub-
lished specifications for the Products and Ser-
vices made available by Ellab, including de-
scriptions of operation, prerequisites, function-
ing, available services, Service Level Agree-
ments, if applicable, and Ellab’s processes and
procedures for maintaining security, availability
and performance, all as may be updated from
time to time.

“Ellab” means the legal entity within the Ellab
group of companies as specified in the Quote
with which Customer has entered the Agree-
ment.

“Fee” means the fee(s) payable under or in
connection with this Agreement by Customer to
Ellab as specified in the Quote(s) for Customer’s
utilization or purchase of Software (if relevant)
and comprises of a one-time or annual fee.

“Fixed Price Order” means an order for Consul-
tancy Services with a fixed service price to
complete the whole order as specified in the
Quote.

“Gross Negligence” means a serious and sub-
stantial degree of negligence representing a
significant departure from the standard of care
that a reasonably competent and diligent per-
son would be expected to exercise in the rele-
vant circumstances, demonstrating a disregard
for, or indifference to, the consequences of the
act or omission.

“Hourly Order” means an order for Consultancy
Services billed based on actual time spent by
Ellab personnel at agreed hourly rates as spec-
ified in the Quote.

“Initial Term” means the specific period set out
in the Quote (unless the Confirmation sets forth
a different period, in which case the period set
forth in the Confirmation governs), and starting
on the Commencement Date.

“Insolvency Event” means that a Party be-
comes insolvent, enters liquidation, administra-
tion or bankruptcy, proceedings (which, if invol-
untary, are not dismissed within sixty (60) days
of their institution) or has a receiver or similar
officer appointed
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“IPR” means intellectual property rights of any
kind, including but not limited to patents, copy-
rights, trademarks, trade secrets, know-how,
and other proprietary rights.

“IPR Claim” means any claim or action against
Customer by any third party that the use of the
Products or Software by Customer or its Author-
ised Users, in accordance with the terms of this
Agreement, infringes the copyright of that third

party.

“Lease Fee” means the fee payable by Cus-
tomer for Rentals as specified in the Quote.

“Order” means a formal document issued by
Customer to a Ellab, indicating the types, quan-
tities, and agreed prices for Products, Software,
and/or Consultancy Services, which is ac-
cepted by Ellab by means of a Confirmation.

“Output” means any reports, graphics, data,
specifications and other materials generated by
Customer’s use of the Software and provided to
Customer by Ellab (including through the Soft-
ware).

“Party” means each of Customer and Ellab, and
“Parties” means Customer and Ellab, collec-
tively.

“Products” means Ellab’s hardware, equip-
ment, instruments, and related Documentation
offered for sale or rental as specified in the
Quote.

“Quote” means the tender document provided
by Ellab to Customer specifying the potential
Products and/or Services to be provided here-
under, including the price and terms hereof.
This includes any addenda, supplements, or
subsequent orders associated with the original
Quote.

“Renewal” means the automatic renewal of the
Initial Term and any subsequent Renewal peri-
ods of Software provided as SaaS, and On
Premise if subject to a mandatory Service Level
Agreement, and certain Rentals for a duration
equal to the Initial Term unless otherwise
agreed.

“Rental Period” means the period of which
Customer rents the Rentals as set out in the
Quote.

“Rentals” means Products and/or Software
rented to Customer pursuant to this Agreement.

“Resident Staffing Order” means an order for
the provision of Ellab personnel to perform Con-
sultancy Services at Customer’s premises or
designated locations for specified periods to
perform an agreed scope of Consultancy Ser-
vice(s) as specified in the Quote.

“Service Level Agreement” or “SLA” means
the separate document setting out the service
level commitments and information on Support
Services to the extent it applies to the pur-
chased Software, and/or Products (as the case
may be) and is a part of the Documentation.

“Services” means the collective term for Rent-
als, Software and Consultancy Services.

“Software” means Ellab’s software platform(s)
as specified in in the Quote.

“SOW” means the agreed scope for the Consul-
tancy Services as specified in the Quote.

“Standard Protocols” means protocols devel-
oped by Ellab describing the steps and proce-
dure in executing the Consultancy Services
specified in the Quote.

“Subcontractor” means any third-party con-
tractor, agent, partner or similar customary rep-
resentatives.

“Support Services” means support services to
be delivered or performed in accordance with
the Service Level Agreement.

“Term” means the period for Rentals, Software,
and/or Consultancy Services that is in force at
any given time, whether the Initial Term or any
Renewal period thereafter, if relevant.

“Units Under Test” or “UUT” means the indi-
vidual components, equipment, modules, or dis-
crete pieces of software subject to testing in
isolation by Ellab during performance of a Con-
sultancy Service.

“Virus” means any software, code, file or pro-
gramme which may prevent, impair or other-
wise adversely affect the operation of any com-
puter software, hardware, network, telecommu-
nications service, equipment, programme or
data, including worms, trojan horses, viruses
and other similar devices.

“Wilful Misconduct” means an intentional act
or omission, carried out with knowledge that it
is wrongful or with reckless disregard for the
consequences, where the person knew - or
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should reasonably have known - that harm
would result.
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