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GENERAL TERMS AND CONDITIONS OF PURCHASE ("GTCP")
ZETA GMBH - VERSION OF 01/02/2022

Scope

Thefollowing General Terms and Conditions of Purchase (here-
inafter "GTCP") of ZETA GmbH, commercial register number
FN 109937y (Regional Court for Civil Matters Graz) Zetaplatz 1,
A-8501 Graz/Lieboch (hereinafter referred to as "ZETA") shall
apply to all individual orders pursuant to item 2.

Any (General) Terms and Conditions of Business and/or Deliv-
ery of the Contractor (hereinafter "Contractor") shall not be
valid or included and shall only apply if expressly accepted by
ZETAin writing as deviating from these GTCP.

Other agreements that deviate from these GTCP shall require
written confirmation by ZETA to be valid.

Deviating provisions in an individual order (see item 3) shall
take precedence over these GTCP.

Order processing

Upon ZETA's request for a specific delivery or service, the Con-
tractor shall submit a detailed quotation within the period of
time specified by ZETA or, if ZETA has not specified such period,
within a reasonable period of time. This quotation shall be de-
signed in such a way (in particular in terms of price, scope of
services, time of performance) that ZETA can issue an individ-
ual purchase order based thereon.

The contracting parties agree that a contract for the services
defined in the respective purchase order is concluded exclu-
sively by a written purchase order issued by ZETA and con-
firmed by the Contractor without changes, resulting in a per-
formance obligation on the part of the Contractor. The Con-
tractor shall therefore countersign the purchase order to ac-
cept the order and confirm the services defined therein and re-
turn it to ZETA without any changes.

If the services defined in the purchase order are not confirmed
within the period stated therein, ZETA shall no longer be bound
by the order. A confirmation received by ZETA after expiry of
the specified period shall constitute a (new) offer by the Con-
tractor, which may again be accepted by ZETA by written con-
firmation.

ZETA shall be entitled to withdraw the purchase order or
change its content without giving reasons and free of charge
until expiry of the period stated in 2.2., or until actual receipt of
the confirmation in accordance with 2.1. An amended pur-
chase order shall be deemed to be a new order in accordance
with 2.1., along with a new period in accordance with 2.2.
These GTCP shall also apply to all future orders placed by ZETA
in connection with an individual order pursuant to 2.1, even if
no reference is made to them in the individual case.

Any change to the agreed services shall require written confir-
mation by ZETA.

Order of precedence

The documents listed below shall form the contractual basis
for the provision of services under these GTCP; in the event of
conflict, the following order of precedence shall apply:

the written individual order issued by ZETA including any an-
nexes; in the event of a conflict between these documents, the
written individual order shall prevail the present GTCP.

ZETA's request for quotation on which the written individual
order is based, including any annexes; in the event of a conflict

3.4.

4.2.

4.3.

4.4,

5.

5.1

5.2.

between these documents, the request for quotation shall take
precedence over the annexes;

the Contractor's quotation on which the written individual or-
der is based, including any annexes; in the event of a conflict
between these documents the quotation shall take prece-
dence over the annexes.

Duty to inspect and give notice

ZETA shall notify the Contractor of the requirements for the
service to be provided in due time before placing an individual
order.

With regard to specific service provision, the Contractor shall
check the relevant information and specifications provided by
ZETA before conclusion of the contract and shall inform ZETA
if any information or requirements provided by ZETA are incor-
rect, incomplete, not clearly described or not suitable for
achieving the contractual purpose.

This shall also apply mutatis mutandis after conclusion of the
contract when the Contractor discovers that the documents,
specifications and instructions provided by ZETA are unsuita-
ble. The provisions of § 1168a of the Austrian General Civil Code
(ABGB) shall apply mutatis mutandis. The Contractor shall not
be entitled to charge ZETA for any costs incurred in connection
with the examination of the requirements.

If the Contractor's performance is frustrated or fails - at least in
part - due to a failure to comply with the duty to inspect and
give notice, the Contractor shall forfeit any right to remunera-
tion.

The Contractor is obliged to inform ZETA immediately of any
foreseeable delays in service provision for whatever reason.
The Contractor shall immediately take the acceleration
measures necessary to prevent or reduce the delay.

If the Contractor is not able to take such acceleration
measures, or not within a reasonable period of time, ZETA shall
be entitled to commission a third party with the provision of
the Contractor's services in whole or in part and to amend or
terminate the contractual relationship with the Contractor to
the corresponding extent.

Any additional costs incurred by the acceleration measures
and/or commissioning of a third party shall be borne by the
Contractor if these additional costs have been caused by the
Contractor. Any claims on the part of ZETA due to delay in per-
formance shall remain unaffected.

Contact persons and staff

The responsible contact persons of ZETA and the Contractor
shall be specified in the respective individual order or the quo-
tation by the Contractor. If no contact persons are specifically
listed therein, the ZETA purchasing department shall be re-
sponsible for order processing (email address: Ein-
kauf@zeta.com).

The Contractor and ZETA confirm that the persons named for
the processing of an individual order are authorised to legally
bind the respective contracting party and to make and receive
binding declarations on its behalf. Any restriction of this au-
thorisation shall require an explicit, written notification setting
out the temporal and factual scope of the restriction in detail.
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5.4.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Unless otherwise agreed in the individual order, the Contractor
undertakes to establish a team with the personnel and qualifi-
cations necessary to meet the requirements of the respective
order for the duration of its execution. If it turns out that one or
more members of the team do not meet the requirements, the
Contractor undertakes to immediately withdraw this member
or these members from the execution of the order following a
written request by ZETA (stating reasonable grounds) and to
replace them with team members with comparable qualifica-
tions.

The Contractor shall be responsible for lawfully organising and
obtaining all necessary permits for its employees, including
but not limited to residence permits, work permits and visas.
The Contractor undertakes to comply with all employee pro-
tection regulations, to pay its employees in accordance with
the law, ordinance or collective agreement, to comply with all
other labour and social security regulations and to pay the rel-
evant social security contributions and charges for its employ-
ees properly and on time.

Contractor‘s Services and Duties

The Contractor shall provide the goods and/or services defined
in more detail in the individual order (hereinafter "Contractual
Services").

The Contractor undertakes to perform all Contractual Services
ontime (seeitem 7), properly and without defects (see item 13)
and in accordance with the respective individual order.

The Contractor shall in principle be entitled to use subcontrac-
tors for the provision of the Contractual services, provided that
these are not responsible for the major or predominant portion
of the Contractual Service as a whole. The Contractor is obliged
to disclose the subcontractorsin writing at the request of ZETA.
If the end customer requires the subcontractors for an individ-
ual order to be disclosed prior to their engagement and insists
on the approval of their engagement, ZETA shall inform the
Contractor accordingly prior to placing the order. In this case
the Contractor is obliged to inform ZETA in writing about the
potential subcontractor(s) in advance. Furthermore, the Con-
tractor undertakes to ensure that a specific subcontractor will
only be used or engaged with the prior written consent of ZETA.
If ZETA does not refuse to give its express consent within 14 cal-
endar days, such consent shall be deemed given. As a general
rule, ZETA may only refuse to give its consent for good cause,
including but not limited to the refusal of consent by the end
customer. If the Contractor uses subcontractors which have
not been approved according to the above procedure, the Con-
tractor shall terminate the cooperation with the respective
subcontractor immediately at any time upon ZETA's request
and shall pay a contractual penalty of 0.5% of the order value
according to item 2 for each calendar week or part thereof and
each case (i.e. per item or person/subcontractor), but in total
not exceed 5% of the order value according to item 2.

Even outside the scope of application of item 6.4, ZETA may for
good cause demand that a subcontractor of the Contractor is
temporarily or permanently excluded from and not used in per-
forming the service. In this case, the Contractor undertakes to
provide a necessary and equally suitable replacement in order
to prevent a possible delay. The additional costs for this shall
be borne in full by the Contractor.

In any case, the Contractor undertakes to impose all obliga-
tions arising from these GTCP as well as from any individual or-
der on the respective subcontractor, insofar as this is necessary
for the fulfilment of the contractual obligations.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

6.14.

6.15.
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The place of performance for the delivery or provision of ser-
vices is at ZETA’s address (Zetaplatz 1, A-8501 Lieboch, Aus-
tria), unless the contracting parties specify a different place of
performance in the individual order. The transfer of risk shall
take place in accordance with the Incoterms 2020 rule agreed
in writing. Unless the contracting parties have agreed other-
wise, the rule "DAP" A-8501 Lieboch, Zetaplatz 1 shall apply ac-
cording to Incoterms 2020.
The Contractor shall be obliged to supply spare parts for the
Contractual Service at market prices (or if a market price can-
not be determined, at a price appropriate to the costs of man-
ufacture) for a period of 10 years from the conclusion of an in-
dividual order. If spare parts of the same design are no longer
available, the Contractor shall be obliged to supply spare parts
of an equivalent or higher quality. If only parts of a higher qual-
ity are available, ZETA will not bear any additional costs.
The Contractor is furthermore obliged for a period of 5 years
after expiry of the obligation to supply spare parts in accord-
ance with item 6.8, to inform ZETA in writing about the planned
discontinuation of the production of essential components of
the Contractual Service. This information shall be provided at
least six months before the planned discontinuation of produc-
tion.

As a proven specialist with many years of experience in its field

of activity, the Contractor undertakes to produce or deliver the

Contractual Services in accordance with the contract and in

perfect quality. The Contractor shall be responsible for the

quality assurance of the Contractual Services, including but
not limited to compliance with ZETA‘s quality specifications
and standards.

The Contractor shall in particular ensure that

a. theContractual Services complyin all respects with the ap-
plicable legal requirements, provisions, regulations and
standards of the country of manufacture and storage, (in-
termediate) delivery and final use of the Contractual Ser-
vices;

b. the Contractual Services are manufactured to a high qual-
ity and in compliance with the applicable industry and sec-
tor standards, that they are safe, marketable and suitable
without restrictions for the intended and agreed purpose
of use and comply with the required specifications;

c. the Contractual Services are marked in accordance with
the specifications, legal regulations and standards.

The Contractor is obliged to fulfil its contractual obligation to
perform to the best of its knowledge and based on the current
state of the art. The Contractor shall inform ZETA of any con-
tradiction between different regulations in writing within a rea-
sonable period of time. In this case, ZETA shall inform the Con-
tractor which regulation shall apply within a reasonable period
of time.

The Contractor warrants that it has all the necessary licences,

industrial property rights and all the necessary official permits

required for performing the Contractual Services, or will obtain
these at its own expense.

The Contractor undertakes to exchange with ZETA in a timely

and continuous manner all information related to its services

which are or may be important for fulfilling the respective indi-
vidual order. In particular, the Contractor shall inform ZETA in

a timely and continuous manner about all technical and com-

mercial issues that may affect or actually affect the contractual

performance of its services.

As part of its obligation to perform, the Contractor undertakes

to transmit to ZETA the documents and certificates specified in

the respective individual order at the times provided for in the
order, but at the latest upon performance of the service. In the
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6.16.

6.17.

7.2

7.3.

7.4.

8.2.

8.3.

8.4.

case of partial services, the documentation shall be transmit-
ted at the latest upon completion of the last service.

The Contractor is obliged to submit a CE Declaration of Con-
formity including the corresponding documentation together
with the first delivery/service provision. If other legally re-
quired documents are necessary for the delivery or service,
these must be provided by the Contractor in any case.

The requirement to take out or maintain insurance shall be de-
fined in more detail in the individual order.

Performance dates

The dates for performance of the services shall be specified in
the individual order. If no dates are specified in the order, the
services shall be provided immediately.

If dates for service provision according to item 7.1 are at risk of
not being met or if only a single date can, actually or prospec-
tively, not be met, the Contractor shall inform ZETA immedi-
ately in writing. The Contractor is also obliged to take appro-
priate measures to make up for any actual or imminent delay
in performance, or to minimise the delay and its consequences.
The Contractor shall not be entitled to any additional remuner-
ation for such measures, unless the (potential) delay was
caused by ZETA or third parties attributable to ZETA. Any claim
for additional remuneration shall be asserted without excep-
tion in accordance with the provisions of item 8 of these GTCP.
In the event of non-compliance with a deadline subject to a
penalty in accordance with the contractually agreed schedule
foranindividual order, the Contractor undertakes to pay a con-
tractual penalty of 1% of the gross order value in accordance
with item 2 for each calendar week of delay or part thereof. This
contractual penalty shall be limited to a total of 10% of the or-
der value in accordance with item 2. The Contractor's obliga-
tion to pay this contractual penalty shall be independent of the
Contractor's fault and shall not affect any further claims of
ZETA.

If an extension and/or postponement of a deadline is agreed as
a result of a change in the scope of performance according to
item 8, the contractual penalty agreed for the original deadline
shall apply to the new extended deadline, unless the contract-
ing parties agree otherwise.

Change in the scope of services

ZETA shall be entitled at any time to change, supplement or re-
duce the requirements for and/or scope of the services of an
individual order, and to demand repeat services and/or addi-
tional services. The Contractor shall be obliged to implement
these changes, additions and/or reduction and to provide re-
peat services and/or additional services in accordance with the
provisions of these GTCP, unless this is unreasonable and/or
impracticable for the Contractor.

The Contractor undertakes not to make any changes and/or
additions to the scope of services, provide repeat services
and/or additional services or reduce the scope of services with-
out the prior written approval of ZETA.

If the Contractor performs additional services without the writ-
ten approval of ZETA, it shall not be entitled to any additional
remuneration. This shall also apply to changes and/or addi-
tions to the scope of services and/or repeat services if these
mean additional expenses for the Contractor. Any claims for
damages and/or other claims of ZETA shall remain unaffected
by this.

Additional services and/or reductions in the scope of services
shall be approved exclusively by the ZETA Purchasing Depart-
ment in writing in the form of a separate individual order (see
item 2). If ZETA approves additional services in writing, the

9.2.

9.3.

9.4.

9.5.

10.
10.1.

10.2.

11.
11.1.
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Contractor shall carry them out without delay and in compli-
ance with the agreed schedule. In this case the Contractor shall
be entitled to additional remuneration to the extent approved,
which shall be calculated on the basis of the remuneration
specified in the individual order. In the event of a reduction in
the scope of services, the remuneration shall be reduced ac-
cordingly.

Contractor's liabilities

Subject to any limitations of liability expressly and separately
agreed in writing in the individual orders, the Contractor shall
be liable without limitation to ZETA for compliance with all
contractual provisions and requirements. Furthermore, the
Contractor shall be fully responsible for the proper perfor-
mance of its services and shall bear the full technical and com-
mercial risk related thereto.

The Contractor shall be liable for the fault of any and all per-
sons it uses to fulfil its contractual obligations to the same ex-
tent as for its own fault (this shall also apply in particular to
subcontractors, suppliers, etc.) as well as for the conduct of
third parties attributable to it (e.g. owners, corporate bodies,
etc.).

The Contractor shall be liable for all additional costs incurred
by ZETA due to a delay in delivery and/or performance by the
Contractor (including but not limited to storage costs, ware-
housing costs as well as costs for staff idle time incurred by
ZETA, the Contractor, other subcontractors. and the end cus-
tomer).

The Contractor shall indemnify and hold ZETA harmless from
and against all claims asserted against ZETA by the end cus-
tomer if and to the extent that the Contractor caused the re-
spective claim intentionally or negligently.

Any separate extensions or limitations of liability shall be
agreed in the respective individual order.

Production and quality inspections / supplier audit

ZETA shall be entitled to carry out production and/or quality
inspections (including inspection of planning and production
in terms of quality and scheduling, proper storage) at the Con-
tractor's premises after giving reasonable prior notice. Such in-
spections may be carried out by ZETA employees, employees
of the end customer, or commissioned third parties. In doing
so, ZETA shall take account of the Contractor's operational re-
quirements and coordinate the date with the Contractor to the
extent feasible under the given circumstances. However, if the
supplier is already in default or if there are other justified rea-
sons, ZETA may carry out inspections at any time during the
Contractor's regular working hours after giving reasonable
prior notice.

The Contractor shall in particular grant access to the working
areas and to manufacturing and storage facilities, documents,
tools, etc. for the purpose of these production and/or quality
inspections.

Materials provided

Materials, substances, works and the like provided by ZETA for
the performance of the contract shall remain the property of
ZETA; they shall be marked as such by the Contractor and
stored separately. If such materials, substances, works and the
like are treated and processed, the resulting new and reworked
products shall be immediately deemed to be transferred to the
ownership of ZETA, including in semi-finished condition.

. The Contractor shall ensure proper handling, storage and pro-

tection of the materials, substances, works etc. provided by
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ZETA. The Contractor shall bear the risk of their accidental de-
struction or loss (including theft) from the time they are
handed over and shall be liable for any damage caused by im-
proper or negligent handling.

12. Packaging

12.1. The packaging shall be appropriate, faultless and suitable for
the agreed mode of transportation. The Contractor shall, at its
own expense, provide careful packaging adapted to the items
to be shipped.

12.2. The Contractor is obliged to take back the packaging free of
charge and to dispose of it properly at its own expense.

12.3. Damage caused by improper packaging or non-compliance
with instructions regarding the required packaging shall be
borne by the Contractor.

13. Warranty

13.1. The Contractor warrants that its services have the warranted
characteristics, comply with the prescribed services and speci-
fications and are performed in accordance with the recognised
rules and the latest state of the art. The Contractor also war-
rants that its services are not afflicted with defects that ex-
clude, impair or reduce the value of these services, their cus-
tomary use or their use intended in the individual order.
Furthermore, the Contractor guarantees the flowless design,
construction and choice of material, unless this is specified by
ZETA and unless the Contractor violates its duty to give notice
according to § 1168a ABGB (see item 4.2). The service shall
comply with the laws, accident prevention regulations and
other country-specific regulations valid in the country of desti-
nation.

13.2. Unless otherwise agreed in the individual order, the warranty
period shall be 24 months after acceptance and positive in-
coming goods inspection by ZETA or, in the case of work and/or
mixed-type contractual services, after acceptance of ZETA’s
services by the end customer/after acceptance of the Contrac-
tor’s services, unless statutory provisions entitle ZETA to a
longer period.

13.3. If a defect emerges within the warranty period, it shall be pre-
sumed that the defect already existed at the time of ac-
ceptance in accordance with item 13.

13.4. Awarranty claim shall be deemed to exist if a defect is detected
by ZETA within the agreed warranty period. The defect de-
tected within the warranty period must be asserted within a
reasonable period of time after detection; an out-of-court as-
sertion shall be deemed sufficient in this respect. In any case, a
defect must be asserted in court within three years of detec-
tion.

13.5. ZETA in turn undertakes to inform the Contractor of any com-
plaints concerning the Contractor's delivery and/or service im-
mediately after becoming aware of them.

13.6. The Contractor undertakes to remedy all defects notified by
ZETA within the set, reasonable grace period by repair or re-
placement at its own expense.

ZETAshall be free to choose whether the Contractor must remedy the
defect by repair or replacement, provided that the cost of the
chosen type of remedy is not blatantly disproportionate to the
alternative type of remedy.

Furthermore, in case of substantial defects which prevent the
proper use of at least parts of the service, ZETA shall also be
entitled to carry out the repair or replacement itself or have it
carried out by third parties without having to request the Con-
tractor to carry out the improvement, provided that such sub-

13.7.

13.8.

13.9.
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stitute performance appears necessary to avoid further dam-

age. The costs for substitute performance shall be borne or re-

imbursed in full by the Contractor.

If a defect is not remedied within the set grace period, ZETA

shall have the following options for action at its own choice,

subject to further legal claims:

e Insisting on repair or replacement by the Contractor;

e Contracting out the repair or replacement to a third party
at the Contractor's expense;

e Carryingouttherepairor replacementitself at the Contrac-
tor's expense;

e Assertion of a price reduction;

e Withdrawal from the contract and assertion of a price re-
duction; as well as cumulatively to all these options

e Compensation for damages and reimbursement of futile
expenses.

If the Contractor has to provide a warranty for a defect, it shall

also bear the costs for determination of the defect and the

costs for additional measures to be taken as a result of the de-

fect.

Once the defect has been remedied, the warranty period for

the defective part of the performance shall recommence upon

acceptance in accordance with item 14 of these GTCP.

13.10.The Contractor waives the objection of delayed notification of

14,
14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

15.
15.1.

15.2.

defects. ZETA will thus not lose any of its rights or claims due
to a delay or failure to notify defects.

Acceptance

ZETA will inspect the goods (Contractual Services) delivered to
ZETA at the agreed place and time of delivery where possible
(incoming goods inspection) and report any obvious defects
within a reasonable period of time. The Contractor waives its
right to be present at this inspection; this waiver shall also ap-
ply to the forwarding agent or subcontractor commissioned by
it. If the Contractor does not receive notification of any defects
within a period of 7 working days, acceptance shall be deemed
to have taken place at the end of that day.

In cases where Contractual Services must be put into operation
or use to be able to inspect them for defects, acceptance shall
not take place until at least one test run has been successfully
completed.

If the parties agree on a Factory Acceptance Test ("FAT") or a
Site Acceptance Test ("SAT") in the individual order, ac-
ceptance shall take place after successful completion of these
tests, notwithstanding the preceding provisions.

If the Contractual Services are not inspected according to
items 14.1., 14.2. or 14.3., the date of performance or delivery
to ZETA at the agreed place and time of delivery shall be
deemed to be the date of acceptance.

Failure to inspect the Contractual Services delivered and fail-
ure to report a defect shall not result in a lapse of the warranty
claims for these defects pursuant to item 13.

Partial acceptances shall be excluded unless otherwise agreed
in the respective individual order.

Suspension of contract in case of force majeure

Neither party shall be responsible for any failure to perform any
obligation under these GTCP or under any individual order if
such failure is due to force majeure. The affected party shall be
released from the performance of its obligation affected by the
force majeure event for as long as this event continues.

Force majeure means any event or circumstance which would
render the performance of an obligation wholly or partly im-
possible or unlawful, provided that such event or circumstance
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15.3.

15.4.

15.5.

15.6.

15.7.

16.

16.1.
16.2.

16.3.

17.
17.1.

17.2.

17.3.

17.4.

(i) is beyond the control of the affected party, (i) is not attribut-
able to it and/or (iii) cannot be prevented, overcome or reme-
died by the affected party by the exercise of due diligence.

The party affected by an event of force majeure shall inform the
other party immediately after such an event has occurred. The
contracting parties will decide on the measures to be taken in
close consultation and, if necessary, jointly decide on the dura-
tion of the suspension of the contract.

Irrespective of this coordination between the contracting par-
ties, the party affected by an event of force majeure shall be
obliged to take all reasonable measures to limit damage and to
ensure timely performance of the service or at least to mini-
mise any delay in the performance of the service.

If an event of force majeure prevents the Contractor or ZETA
from fulfilling their contractual obligations (including towards
the end customer) for a period of more than 14 consecutive cal-
endar days, ZETA shall be entitled to withdraw from an individ-
ualorderin whole orin part. ZETA shall also be entitled to with-
draw from an individual order in whole or in part if an event of
force majeure leads to a significant reduction in or complete
cessation of the need on the part of ZETA. If ZETA withdraws for
the reasons mentioned above, the Contractor shall only be en-
titled to remuneration for those partial services affected by the
withdrawal which have already been provided and delivered to
and are usable by ZETA.

Each party shall bear its own costs, expenses, losses and/or
damages associated with a force majeure event.

The parties are aware of the impact of the COVID-19 pandemic.
The parties are further aware that the legal and regulatory re-
strictions due to the COVID-19 pandemic require special ef-
forts. Due to these circumstances, the contracting parties mu-
tually agree that COVID-19 shall under no circumstances con-
stitute a force majeure event, except in the case of regulatory
restrictions and/or requirements that make it impossible for
the Contractor to perform the services pursuant to item 7 of
these GTCP in a timely manner. Furthermore, the Contractor
undertakes to use best endeavours and take all necessary
measures to limit damage and ensure timely performance de-
spite any restrictions due to COVID-19, or at least to minimise
any delay.

Price

Prices shall be agreed separately in each individual order.
Unless expressly agreed in writing, the prices agreed in an indi-
vidual order are fixed prices. The agreed prices shall cover all
services to be provided under the contract, including all ancil-
lary services required for the proper provision of the service in
accordance with the contract.

All prices include packaging suitable for transport and exclude
statutory VAT.

Invoicing and terms of payment

Invoicing and payment dates shall in principle be agreed be-
tween the parties in the individual order.

Invoicing shall take place at the earliest upon delivery of the
service agreed in the individual order. If delivery is made before
the agreed delivery date, the term of payment and due date
shall be based on the agreed delivery date.

An invoice shall be due and payable only if ZETA has received
the invoice corresponding to the requirements of item 17.5.
Unless otherwise agreed, invoices shall be due for payment
within 21 working days of receipt with a 3% deduction, other-
wise within 60 days of receipt without deduction.

The contracting parties agree that invoices shall be submitted
electronically in single copy to invoice@zeta.com.

17.5.

17.6.

17.7.

18.
18.1.

18.2.

18.3.

18.4.

19.
19.1.

19.2.
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In addition to the minimum legal requirements, each invoice
must contain at least the following information: order refer-
ence, project name, WBS number and item number, delivery
note number, order item number, weight (gross/net), customs
tariff number, country of origin, if applicable. Incorrect in-
voices, as well as invoices that do not comply with what has
been agreed, shall be returned to the Contractor and shall be
deemed not to have been received. Payment of an invoice shall
not constitute acceptance of the respective Contractual Ser-
vice.

Alltaxes, charges, duties or fees relating to the Contractual Ser-
vices and/or the Contractor's personnel shall be borne by the
Contractor. ZETA shall be entitled to deduct any withholding
tax from the price.

ZETA shall be entitled to deduct contractual penalties pursu-
ant to these GTCP from any invoices as well as from the Con-
tractor's final invoice, or to demand their payment.

Intellectual property rights

The contracting parties agree that all results of work, screening
and planning arising from an individual order shall, as far as le-
gally permissible, become the exclusive property of ZETA. If the
service contains know-how of the Contractor which has been
developed before orindependently of the contractual relation-
ship between ZETA and the Contractor, ZETA shall be granted
a royalty-free, unlimited, but not exclusive, right of use. ZETA
shall also be entitled, at its sole discretion, to use or modify
only parts of the service or to use or adapt the service for other
projects. Furthermore, ZETA may transfer all rights of use to the
end customer or other third parties.

If the Contractor's scope of services includes customised pro-
grams, the (intellectual) property therein shall pass to ZETA as
far as this is legally permissible. If this is not permissible pursu-
ant to applicable law, ZETA shall be granted an exclusive,
worldwide and unrestricted right of use and exploitation of
customised programs. Unless otherwise agreed in the individ-
ual orders, ZETA's right of use and exploitation shall be
deemed to be included in the remuneration agreed in the rele-
vant orders.

By accepting an individual order, the Contractor confirms that
the above mentioned property rights and copyrights are notin
conflict with any third party copyrights that would prevent
ZETA from using these rights. If third parties nevertheless as-
sert such rights against ZETA, the Contractor undertakes to
fully indemnify and hold ZETA harmless.

Furthermore, the Contractor undertakes to hand over the con-
tractually agreed documentation to ZETA both as *pdf and in
electronically editable form in the original format (dwg or dxf
format). This may be used by ZETA without restriction and free
of charge. The Contractor shall not be entitled to retain this
documentation.

Inventions, property rights

The Contractor shall grant ZETA a free, transferable and unlim-
ited right of use to protectable inventions made in the course
of the legal relationship, in particular concerning development
services carried out by the Contractor.

The Contractor acknowledges that ZETA operates internation-
ally and that goods may be used worldwide. The Contractor
warrants that the deliveries/services do not infringe any prop-
erty rights (including but not limited to patent rights, trade-
mark rights, design rights and copyrights) of third parties and
shall indemnify and hold ZETA harmless in respect of any such
claims and in respect of any disadvantages resulting there-
from.
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20.
20.1.

20.2.

20.3.

20.4.

20.5.

20.6.

20.7.

21.
21.1.

21.2.

21.3.

22.

Confidentiality and data protection

The contracting parties mutually undertake to treat any confi-
dential information arising from their cooperation (including
the fact that a business relationship exists) as strictly confiden-
tial and to ensure that such information is not disclosed to un-
authorised third parties. This confidentiality obligation shall in
particular include the parties' obligation not to use confiden-
tial and personal information for their own and/or competitive
purposes.

All information provided by ZETA may be disclosed only to
those employees of the Contractor who have signed a written
confidentiality agreement and require this information to fulfil
an individual order. Any other disclosure to third parties, in-
cluding agents, shall require the prior written consent of ZETA.
The contracting parties shall also oblige their employees to
maintain secrecy within the meaning of this provision.

This duty of confidentiality shall not include (i) information
that is necessary for fulfilling an individual order, (ii) infor-
mation that is already in the public domain, (jii) information
that is disclosed to the auditors or other consultants who are
bound by a duty of confidentiality, and (iv) information that
must be disclosed in order to fulfil legal obligations (such as le-
gal obligations to provide information, e.g. to tax authorities).
Furthermore, the duty of confidentiality shall notinclude infor-
mation thatis necessary for ZETA to fulfilits obligations regard-
ing the end customer.

Any other information related to an individual order and gen-
eral information on the cooperation with ZETA may only be
published or used for promotional purposes by the Contractor
with the prior written consent of ZETA.

The obligation to maintain secrecy pursuant to this item shall
continue after the individual order has been fulfilled.

Existing non-disclosure agreements between the contracting
parties shall not be affected by the confidentiality obligation
specified in this provision.

The contracting parties undertake to apply and observe the na-
tional data protection laws and the EU General Data Protection
Regulation as amended from time to time. Both contracting
parties undertake to use personal data disclosed by the other
party as well as data of third parties exclusively for fulfilling an
individual order.

Retention / set-off | non-assignment

The Contractor shall not be entitled to assert rights of retention
in respect of services provided or owed by the Contractor un-
der an individual order. Furthermore, the Contractor waives
the right to suspend or refuse performance in the event of dis-
putes.

Offsetting by the Contractor with claims against ZETA shall
only be possible for undisputed or legally established claims
and shall otherwise be excluded.

The Contractor shall not be entitled to assign claims and/or
rights arising from or in connection with an individual order un-
less ZETA agrees to such assignment in writing in advance.

Applicable law and place of jurisdiction

These GTCP shall be governed by Austrian law to the exclusion
of the UN Convention on Contracts for the International Sale of
Goods and the conflict of law rules of Austrian private interna-
tional law.

All disputes arising from or in connection with these GTCP as
well as the individual orders related to them, shall be subject
to the exclusive jurisdiction of the competent court in Graz, un-
less expressly agreed otherwise in the individual order.

23.

24,

25.
25.1.

25.2.

25.3.

OUZETH

Employees

The Contractor is not allowed to solicit or recruit employees of
ZETA or a company affiliated with ZETA.

The non-solicitation clause shall apply without any limitation
intime and place, the non-recruitment clause shall apply to Eu-
rope for one year after full performance of the contract.

In the event of a breach of this provision, the Contractor shall
pay to ZETA a contractual penalty of one gross annual salary of
the employee concerned; this contractual penalty shall not be
subject to judicial mitigation.

Code of Conduct

The Contractor shall be obliged to comply with the provisions

of the Code of Conduct as amended at the time of conclusion

of anindividual order in accordance with item 2:

The Code of Conduct defines the principles and requirements

to be met by suppliers of ZETA in terms of their responsibility

for people and the environment. The supplier hereby declares:

e to comply with the law and good moral standards;

e torefrain from and prevent corruption and bribery;

e to abide by the principle of fair competition, anti-trust law
and intellectual property rights;

e to avoid conflicts of interest;

e torespect the fundamental rights of employees;

e to observe and ensure the prohibition of child labour;

e to take responsibility for the health and safety of employ-
ees;

e toadhere to environmental protection standards;

e to ensure non-discrimination in the selection of suppliers;

e to comply with the Employment of Foreign Nationals Act.

Other provisions

All agreements, amendments or supplements to these GTCP
must be in writing to be valid. This shall also apply to an agree-
ment to waive this written form requirement.

If individual provisions of these GTCP should be or become in-
valid or unenforceable, this shall not affect the validity of the
remaining provisions of the GTCP and the GTCP as awhole. The
contracting parties undertake to replace the invalid or unen-
forceable provision with a new provision that corresponds as
closely as possible to the meaning and purpose of the invalid
or unenforceable provision. This shall also apply mutatis mu-
tandis in the event of gaps in the GTCP.

If the above GTCP are translated into any language other than
German, the German language version shall prevail in case of
doubt.
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