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Epoka A/S
GENERAL TERMS AND CONDITIONS
FOR THE PURCHASE OF
GOODS AND SERVICES (GTCP)

Unless otherwise agreed between the parties in writing, the following general terms and conditions
for the purchase of goods and services shall exclusively apply.

1.1

1.2

1.3

1.4

1.5

Scope of Application

The purchaser (hereinafter referred to as the ”Purchaser”) and the Supplier (hereinafter re-
ferred to as the ”Supplier”) agree in respect of all — also future — inquiries, purchase orders,
purchases and other transactions and services for the procurement of goods and services on
the General Terms and Conditions for the Purchase of Goods and Services set forth or re-
ferred to herein (hereinafter referred to as “GTCP”). These GTCP shall also apply even if
their application has not been expressly and explicitly agreed upon.

The Supplier acknowledges that the Purchaser hereby rejects general business terms and
conditions of the Supplier as well as any and all other terms and conditions of the Supplier
that may be included in order confirmations or other business papers. In particular the de-
livery or acceptance of goods or services or the payment thereof shall not constitute an ap-
proval of terms and conditions other than the GTCP but shall be deemed conclusive evi-
dence of acknowledgement of these GTCP by Supplier.

Any agreement on terms and conditions in variation of the GTCP shall be valid only if ex-
pressly confirmed by the Purchaser in writing.

In case of any inconsistency between the individual elements of the contract between the
Purchaser and Supplier, the following documents shall have priority in the following order:
a. the Purchaser’s purchase order (hereinafter referred to as “Order”); b. the annexes to the
Order; c. the GTCP.

Neither the Order nor the contract nor the GTCP shall restrict any statutory claims the Pur-
chaser may have. References to statutory claims under specific Sections of these GTCP
shall not be interpreted as a waiver or limitation of Purchaser’s statutory claims under other
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2.5

2.6

Sections; the Purchaser’s rights and remedies set out in the GTCP are in addition to and not
exclusive of any rights and remedies provided by law.

Conclusion of Contract; Cancellation of the Contract

The contract between the Purchaser and the Supplier shall only be deemed concluded once
the Purchaser has placed an Order in writing which is to be confirmed by the Supplier to
the Purchaser in writing within two weeks of receipt thereof, failing of which the Purchaser
is entitled to cancel the Order without incurring any liability to Supplier of whatsoever na-
ture. Only those Orders (including, without limitation, as well as modifications and supple-
ments thereto) duly executed, issued in writing on Purchaser’s order forms are binding.
Oral agreements of any kind must be confirmed by Purchaser in writing to become effec-
tive.

The Purchaser shall not be bound by any variations or additions made by the Supplier in
the order confirmation.

Any correspondence is to indicate the complete Order number as well as any reference ini-
tials and the date(s) of any previous correspondence. Queries are to be made solely to the
Purchaser’s representative.

The Supplier may not cancel the contract unless for good cause. Notwithstanding any other
provisions under these GTCP which shall prevail, the Purchaser is entitled to cancel the
contract in whole or in part by giving written notice to the Supplier at any time prior to the
Delivery Date (as defined below) in which event the Purchaser’s sole liability will be to
pay the Supplier fair and reasonable compensation for work-in-progress at the time of can-
cellation but such compensation will not include loss of profits (whether direct or indirect
and whether actual or anticipated) or any indirect or consequential damage.

Unless otherwise agreed in writing, the agreed price shall include all necessary supplies
and services needed to achieve the agreed target, even if these supplies and services were
not provided for in Purchaser’s inquiry, technical documents, the Order or in other docu-
ments.

The Purchaser may at any time make changes in writing relating to the Order, including
changes in the drawings, method of shipment, quantities, packing or time or place of deliv-
ery. If such changes result in an increase in cost of, or time required for, performance of
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3.5

the contract the Supplier may raise a claim for an equitable adjustment to the price, deliv-
ery schedule or both within a period of 5 working days upon receipt of Purchaser’s change
request. Any such claim or adjustment must be approved by the Purchaser in writing non-
regarding any prior implementation of such change pursuant to Purchaser’s request.

Delivery

Periods and dates for delivery set forth in the Order (hereinafter referred to as “Delivery
Date”) are binding. Punctual compliance with the delivery periods and Delivery Date is de-
termined by the date of receipt of the goods or services and the required documentation
(such as technical, shipping and testing documentation or safety data sheets) in full by Pur-
chaser. Deliveries deviating from the Delivery Date or partial deliveries are only admissi-
ble if the Purchaser has given its prior written approval.

The Purchaser and the Supplier hereby agree to apply the price of the Order, transfer of
risk and customs duties according to the Incoterms 2010 for goods and services to the
agreed place of destination within the European Union DAP (Delivery At Place), outside
the European Union DDP (Delivery Duty Paid). The Purchaser will accept invoicing for
packing costs only if explicitly agreed. The Purchaser will only accept deviations from
standard INCOTERMS DAP explicitely agreed.

If the Supplier is responsible for set-up or installation and unless otherwise agreed, the
Supplier shall bear all the necessary incidental costs, in particular travel expenses, provi-

sion of tools, insurance and daily allowances.

The Supplier has to notify the dispatch in writing in good time prior to arrival of the goods.
Returns are to be made at the Supplier’s risk and expense. The goods are to be appropri-
ately packaged in customary packaging and protected against any harmful influences what-
soever. Unless the Purchaser has made specific marking requirements marking shall be
made state of the art. The Supplier is liable for compliance with all shipping regulations of
the Purchaser that are included in the Order.

If the Supplier anticipates difficulties with respect to production, the supply of required
pre-material, compliance with the Delivery Date or similar circumstances that could inter-
fere with Supplier’s ability to deliver punctually or to deliver the agreed quantity or qual-
ity, the Supplier must immediately notify the Purchaser. In this case the Purchaser may
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4.1

4.2

4.3

withdraw from the contract upon receiving this notification without setting a further dead-
line and, at the expense of the Supplier, shall effect a covering purchase or assert other le-
gal rights without setting a further deadline.

In the event the Delivery Date is not met, even for a single part of the Order, the Purchaser
reserves the right at its discretion ipso jure - upon form al notice sent to the Supplier - to
either cancel all or part of the Order still to be delivered or to maintain the Order by apply-
ing any liquidated damages potentially provided for in the contract.

The unconditional acceptance of a delayed good or service does not constitute a waiver of
claims to which the Purchaser is entitled due to the delayed good or service; this applies
pending full payment of the amounts owed by the Purchaser for the good or service in

question.

The Supplier shall comply with all applicable standards, regulations and other legal re-
quirements concerning the manufacture, packing and delivery of the goods.

The Purchaser will not be deemed to have accepted the goods until it has had 30 days, or
such other period specified in the Order, to inspect them following delivery. Notwithstand-
ing any other rights provided to Purchaser, any latent defect in the goods may be notified at
any time during the warranty period.

Prices, Invoices and Pavment Terms

The prices set forth in the Order shall be invariable fixed net prices until complete perfor-
mance of the Order has been made and will not be subject to any price escalation or price

change whatsoever.

Invoices for goods and services shall refer to the order number of the Order. Unless stipu-
lated in the Order, the terms for payment shall commence (i) once the delivery or service
has been completed in a contractually acceptable condition and (ii) on the date of receipt of
the correct invoice, whatever is later. The invoices relating to each delivery shall be made
by pdf or if so requested by the Purchaser, made out in the number of originals as re-
quested and delivered by mail to the Purchaser’s address.

Any invoice that does not comply with these instructions shall be returned to the Supplier
with the risk of extension of the payment due date. Any in voices shall be drawn up in
English.



4.4

5.1

6.1

6.2

Complaints regarding goods or services entitle the Purchaser to withhold any payments due
in full.

Transfer of Title

Transfer of ownership occurs simultaneously with the anticipated transfer of risk in accord-
ance with the agreed INCOTERMS 2010. A reservation of proprietary rights of the Sup-
plier shall be excluded.

Warranty

The Supplier warrants, represents and undertakes to the Purchaser that the goods and ser-
vices will be free from defects in design, material and workmanship; will correspond in
every respect with the Order, any specifications, drawings, samples or descriptions pro-
vided (to the extent that they contain parts and components which according to the specifi-
cations must be identical, will contain parts and components which will be interchangeable
and the fitting surfaces of all replacement parts and components will befinished in accord-
ance with any tolerances stated in the specification); will be of satisfactory quality within
the meaning of the applicable law, at least of state-of-the-art quality at the time and place
of delivery; will be fit for the purpose made known or available to the Supplier either in
writing or orally at or prior to Order date; will be complete and fully operational and shall
be delivered with all parts (and also those parts and usual safety devices that are not speci-
fied in the Order but which are required for the proper operation of the goods or services);
will comply with all statutory requirements, regulations and voluntary codes of conduct re-
lating to the goods and services and their sale and supply; will be so formulated, designed,
constructed, finished and packaged as to be safe and without risk to health.

Without prejudice to any other rights or remedies of the Purchaser (whether express or im-
plied), for a period of 12 months from the date of delivery, in respect of goods or services
which do not conform with the provisions of Section 6.1, the Supplier shall, at the Pur-
chaser’s option: replace or repair such goods or services free of charge ; provide the Pur-
chaser with a credit note in the amount of the price of the non-conforming goods or ser-
vices; or comply with any other requests selected by Purchaser available at law. In addition
thereto, the Supplier shall be liable for any costs and expenses incurred or suffered by the
Purchaser as a result of the non-conforming goods or services, in in particular transport,

logistic, labor costs, assembly and disassembly costs. Any deviation from this is agreed per
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purchase order.

Liability

If liquidated damages, including, without limitation, liquidated damages for non compli-
ance with contractually agreed performance parameters, for late delivery of supplies (incl.
documentation), etc. are agreed, the Purchaser may exercise this claim pending payment of
the invoice on the non conforming goods or services without the need to reserve this right
upon delivery the goods and services. The enforcement of a damage exceeding this amount
shall not be excluded hereby. The payment of liquidated damages shall not release the Sup-
plier from its performance obligations and any resulting liabilities. The Purchaser and the
Supplier agree that liquidated damages of any nature whatsoever may not be reduced by
court order.

The Supplier shall indemnify, keep indemnified and hold harmless the Purchaser in full
and on demand from and against all damages, liabilities (including any tax liability),
losses, claims, costs (including cost s of enforcement), judgements and expenses hich the
Purchaser incurs or suffers directly or indirectly in any way whosoever as a result of a
breach of, or a failure to perform or defect or delay in performance or negligent perfor-
mance of, any of the Supplier’s obligations under the contract.

Third party Claims

The Supplier guarantees that the goods or services are not subject to any intellectual and
industrial property rights including, without limitation, patents, know-how, registered
trademarks, registered designs, utility models, applications for and rights to apply for any
of the foregoing, unregistered design rights, unregistered trademarks, rights to prevent
passing off for unfair competition, copyright, database rights and any other rights in any
invention, discovery or process, in each case in the country of Purchaser’s location and all
other countries in the world and together with all renewals and extensions and shall hold
harmless the Purchaser from and against all damages, liabilities (including any tax liabil-
ity), losses, claims, costs (including cost s of enforcement), judgements and expenses
which the Purchaser incurs or suffers.
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11.1

Breach of Contract

If the Supplier (including its subcontractors) is - even without fault - in default with its ob-
ligations under the Order or these GTCP (including a failure or delay in delivery), the Pur-
chaser shall have the unrestricted right to terminate the contract in whole or in part after
having granted a single, written and reasonable grace period (in the Purchaser’s discretion)
unless otherwise set forth in the Order or elsewhere in these GTCP. Notwithstanding any
other events foreseen under these GTCP or law where no grace period shall be set, in the
event that the Supplier violates the Purchasers Code of Conduct, the Purchaser reserves the

right to terminate or withdraw from existing contracts without a grace period.

Notwithstanding any other remedies to Purchaser, if the Supplier (including its subcontrac-
tors) is in default with its obligations under the Order or these GTCP (including a failure or
delay in delivery), or the Purchaser terminates the contract in accordance with Sections 3.5
or 9.1, then the Purchaser shall be entitled to (but will not be obliged) to, whether or not
the Goods have been accepted: cancel any or all remaining instalments if the contract has
not already been terminated; refuse to accept any subsequent delivery of the goods or ren-
dering of the services which the Supplier attempts to make; and recover from the Supplier
any additional expenditure reasonably incurred by the Purchaser in obtaining the goods or
services in substitution from another supplier.

The Supplier shall not have any claims whatsoever against the Purchaser from such a ter-
mination or withdrawal.

Liens / Rights of Retention

The Supplier shall not create - nor do anything which would result in the creation of - any
lien, encumbrance, right of retention or any other kind of security on the goods and ser-
vices or any part thereof.

The Supplier shall ensure that a similar provision is included in each of its subcontracts.

Insurance

The Supplier himself shall conclude insurances as may be necessary for the scope of its
goods and services. On Purchaser’s written demand the Supplier shall deliver to the Pur-

chaser all documents necessary for verifying valid insurance coverage and authorizes the
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13.1

13.2

Purchaser to obtain information about the insurance policies from the relevant insurance
undertaking.

The Supplier is obliged to pay its premiums in time and to provide the Purchaser with a
confirmation issued by its insurer about the payment due date and the effected payment.

However, this or any other insurance does not limit the duties and liabilities of the Supplier

in any way, even if the Purchaser raises no objection against the insurance policies the
Supplier shall submit at the Purchaser's request.

General data protection regulation (hereafter GDPR)

The purchaser considers all hardware purchased free of GDPR regulated data and has no
responsibility as data processor or handler unless specifically agreed in a separate data pro-
cessing agreement with the supplier.

The supplier selling hardware containing data that is under the European GDPR regula-
tionhas to explicit ask the purchaser for safe deletion of the content. The service is subject
to payment of a fee of 20 EURO per item. This fee is also to be paid if the purchaser finds
data on the hardware which has not been declared by the supplier.

The purchaser will by sample verify that medias purchased as free of data under GDPR 1is
indeed free of data

Confidentiality and Documentation

The Supplier is obliged to treat all data and information made known or available to him in
the course of our business relationship as a trade secret. This obligation extends to the Sup-
plier's staff and subcontractors as well. It is to continue on upon completion of the business
relationship.

Drawings, models, templates, samples and similar items made available by or on behalf of
the Purchaser remain the Purchaser’s property and must not be ceded or otherwise made
accessible to unauthorized third parties. The reproduction and use of such items is only
permitted insofar as this is necessary for carrying out the Order.



13.3

13.4

14

14.1

15

15.1

16

16.1

16.2

16.3

The Supplier may only promote his business contact to the Purchaser after having received
the Purchaser’s prior written consent.

The Purchaser reserves all rights to such information (including copyright and the right to
file for industrial property rights such as patents, utility models, semiconductor protection,
etc.). In the event this is provided to the Purchaser by third parties, the reservation of rights
also applies for the benefit of such third parties.

Export Control and Customs

The Supplier shall be obliged to inform the Purchaser about any applicable (re-) export li-
cense requirements for the goods under national, European or US export control law and
customs regulations as well as the export control law and customs regulations of the coun-
try of origin of the goods.

Conducting Work

Persons who carry out work on the Purchaser’s premises in fulfillment of the contract must
observe the respective Purchaser’s regulations. The liability for accidents suffered by these
persons on the Purchaser’s premises is excluded except to the extent caused by willful or
gross negligent breach of duty by the Purchase r’s legal representatives or persons em-
ployed in the performance of the Purchaser’s obligations.

Miscellaneous

The place of performance shall be the final destination mentioned in the Order. The above
shall apply to the Supplier particularly in connection with any supply, service and pay-
ment, whether or not an individual agreement may have been reached on the place of deliv-
eries, services or payment or bearing of transport costs.

The written form requirement is also deemed complied with if communications are sent by
remote data transmission or facsimile transmission.

Any amendment of and/or modification to the contract shall exclusively be made in writ-

ing.
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The invalidity, illegality or unenforceability of any provision of these GTCP shall not af-
fect the other provisions of the GTCP or the Order. In the event of the invalidity or non-
enforceability of any provision of these GTCP, it shall be deemed to have been substituted
by a provision that as closely as possible reflects the parties’ original intent.

The contract shall be governed by and construed in accordance with the substantive law
applicable at Purchaser’s respective corporate seat, without giving effect to the UN Sales
Convention (CISG) and the conflict of law rules of international private law.

The place of jurisdiction for all legal disputes arising from or in connection with the Order
shall exclusively either be the court having subject-matter jurisdiction for Purchaser’s loca-
tion or, solely at the Purchaser’s discretion, the court having subject-matter jurisdiction for
Supplier’s location.
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