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Allménna inkdpsvillkor for Optoskand AB, Standard Terms and Conditions of Purchase
D-ADM-AVT-00166-0S of Optoskand AB, D-ADM-AVT-00166-OS
§1 81
Tillampning av Inkopsvillkoren Application of the Standard Terms and Conditions

(1) Dessa allménna inkopsvillkor (1) These Standard Terms and Conditions of Purchase
(’Inkdpsvillkoren) ska uteslutande tillimpas (the “STCs”) apply exclusively to Optoskand’s
avseende Optoskands affarsrelationer med business relations with suppliers.
leverantorer.

(2) De produkter och tjanster som leverantdren i (2) The products and services which the supplier shall
enligt med Optoskand inganget avtal ("Avtalet”) deliver according to the agreement entered into
ska leverera bendmns i dessa Inkdpsvillkor for with Optoskand (the “Agreement”), shall in these
”Produkter”. STCs be referred to as the “Products”.

(3) Awvvikelser fran dessa Inkopsvillkor maste (3) Deviations from the STCs shall not apply unless
uttryckligen avtalas skriftligen och undertecknats explicitly agreed in writing and signed by
av Optoskand och leverantoren for att bli Optoskand and the supplier. Any deviating,
gallande. Avvikande, motstridiga, ytterligare eller conflicting, varying or additional terms and
andra villkor som leverantéren bifogar eller conditions referred to by the supplier in any order
héanvisar till i orderbekraftelse, specifikation eller confirmation, specification or other document do
annat dokument utgor inte del av Avtalet och not constitute part of the Agreement and the
leverantoren avstar fran alla eventuella rattigheter supplier abstains from any and all rights bestowed
som kan tillkomma denne enligt sadana villkor. upon it pursuant to any such terms and conditions.

(4) Inkopsvillkoren ska tillimpas avseende samtliga (4) The STCs shall apply to any and all future
framtida affarsrelationer med angiven leverantor business relations with a given supplier without
utan att hanvisning till Inkopsvillkoren anyo any requirement to refer to them repeatedly.

maste goras.

(5) Avtalet inklusive dess bilagor (och dessa (5) The Agreement, including its appendices (and
Inkdpsvillkor) utgdr den fullstdndiga regleringen these STCs) constitutes the entire agreement with
av de fragor som Avtalet berdr. Samtliga skriftliga the supplier relating to the subject matter
eller muntliga Gverenskommelser som foregatt addressed therein. Any prior written and oral
Avtalet ersatts sdledes av innehdllet i Avtalet. agreements shall thus be superseded in full by the

Agreement.

(6) Med undantag for Optoskands verkstéllande (6) With the exception of Optoskand’s managing
direktor, av Optoskand skriftligen angivna director, and other persons named as the supplier's
kontaktpersoner och anstillda pd Optoskands contact person by Optoskand in writing as well as
inkdpsavdelning, dger ingen av Optoskands any employee of Optoskand’s purchasing
anstallda ratt att & Optoskands vagnar gora en department, the employees of Optoskand are not
orderbestallning, ingd avtal, traffa muntliga eller authorized to place purchase orders, enter into
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(1)

(2)

(3)

(4)

skriftliga 6verenskommelser eller pa ndgot annat
satt foretrada eller réttsligen binda Optoskand.

§2
Offerter, bestallningar etc., priser

Leverantdrens offerter ska erbjudas kostnadsfritt,
aven avseende sadana offerter som gors pa
Optoskands forfragan.

Endast skriftliga bestallningar eller
orderbekréftelser ska wvara bindande. Om
Optoskands bestallningsorder och/eller relaterade
dokument innehaller nagra uppenbara misstag
(sasom tryck- eller raknefel) eller om de ér
ofullstandiga, ska leverantéren uppmarksamma
Optoskand pa denna omstandighet innan
orderbekréftelse ges for att mojliggora for
Optoskand att  korrigera  misstaget eller
forbiseendet.

Leverantoren ska tillnandahalla Optoskand en
skriftlig orderbekraftelse inom tjugofyra (24)
timmar efter leverantérens mottagande av
Optoskands bestallning. Sadan bekréftelse ska
betraktas som ovillkorlig och anses utg6ra en ren
accept.

De priser som framgar av Avtalet ar bindande och
utgor fasta priser. Priserna dr "DDP Incoterms
(2020)” (se avsnitt 9.1) och, om inte annat
framgar av ordern, exklusive moms. Om inte
annat  skriftligen  dverenskommits  mellan
Optoskand och leverantdren, inkluderar angivna
priser enligt ovan alla forpackningskostnader,
leveranskostnader, skatter, (angdende moms, se
ovan), tull samt alla eventuellt 6vriga avgifter och
tillkommande kostnader.

83

Referenser och marknadsforing etc
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contracts, agree to individual written or oral
arrangements or otherwise represent or legally
bind Optoskand.

§2
Offers, purchase orders etc.; price

Suppliers' offers shall be submitted at no charge,
even in those cases where they are prepared at
Optoskand’s request.

Only written purchase orders or order
confirmations shall be binding. If Optoskand’s
purchase orders and related documents contain
any obvious mistakes (such as typographical or
mathematical errors) or are incomplete, the
supplier shall advise Optoskand of this fact prior
to order confirmation in order to allow Optoskand
to correct or complete the mistake or omission.

Optoskand shall receive the supplier's written
confirmation within twenty-four (24) hours
following supplier's receipt of Optoskand’s
purchase order. Such confirmations are deemed to
be unconditional and shall constitute a clean
acceptance.

The prices indicated in the Agreement are binding
and constitute fixed prices. Prices are "DDP
Incoterms (2020)" (see Section 9.1) and, unless
already indicated otherwise in the order, net of
statutory VAT. To the extent not otherwise agreed
between Optoskand and the supplier in writing,
prices pursuant to the above include all packaging
costs, delivery costs taxes (re VAT, see above),
customs and any other duties and potential costs.

83

No references or advertising etc
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Leverantoren ager €] ratt att utan Optoskands féregaende
skriftliga godkdannande pa nagot satt anvanda
Optoskands forfragningsunderlag, bestallningsordrar
eller avtal med leverantoren, innefattande séval all
skriftlig  korrespondens som information om
affarsrelationen mellan Optoskand och leverantdren
eller ndgon information om Optoskand for referenser, i
marknadsforingssyfte eller annat syfte &n det som foljer
av Avtalet.

84

Immateriella rattigheter, sekretess etc.

(1) Optoskand forbehaller sig aganderatten till all
teknisk dokumentation och information rérande
Produkterna samt till samtliga immateriella
rattigheter avseende all dokumentation, material
och produkter som Optoskand tillhandahaller
leverantéren (inklusive men ej begréansat till
orders och dartill horande underlag, planer,
ritningar, bilder, berakningar,
produktbeskrivningar, prototyper, modeller samt
ovriga fysiska och/elektroniska dokument,
information och material) saval som allt resultat
som uppkommer med genom leverantdrens
tillhandahallande av Produkterna till Optoskand
(’Immateriella Rattigheter”). Leverant6ren
overlater harmed alla rattigheter till resultatet,
inklusive ratten att publicera, kopiera, modifiera,
justera eller pa annat satt bearbeta dessa (helt eller
delvis) till Optoskand. Leverantren dger ej ratt
att utan Optoskands foregaende skriftliga
godkdnnande publicera, kopiera, modifiera,
justera, anvanda, eller pa annat satt bearbeta eller
nyttja de Immateriella Réttigheterna eller goéra
dessa, eller vasentliga delar darav, tillgangliga till
tredje man. Leveranttren dger endast rétt att nyttja
de Immateriella Rattigheterna i syfte att fullgora
sina ataganden enligt Avtalet och ska pa
Optoskands begaran aterlamna, forstora eller
radera kopior (inklusive digitala kopior) eller
original, savida inte leverantéren ar alagd att
bibehalla dessa for efterlevandet av tillamplig lag.
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The supplier is prohibited from using, in any way,
Optoskand’s requests for quotes, purchase orders and
agreement with the supplier, including the related
written correspondence and information, as well as the
existence of the business contact or any other
information regarding Optoskand for reference,
advertising purposes or any other purpose other than set
forth in the Agreement, without Optoskand’s prior
written consent.

§4

Intellectual property rights, confidentiality etc.

(1) Optoskand reserves all title to any and all technical
documentation and information regarding the
Products as well as any and all intellectual
property rights in all documents, materials and
other items furnished to the supplier by Optoskand
(including but not limited to order documents,
plans, sketches, images, calculations, product
descriptions, prototypes, models and other
physical and/or electronic documents, information
and materials) as well as any and all such result
which the supplier develops for the specific
purpose of providing Products to Optoskand (the
“Intellectual Property Rights”) and the supplier
hereby transfers to Optoskand any and all such
rights to the result, including the right to publish,
copy, modify or edit and further exploit any such
rights (in whole or in part). The supplier may not
without Optoskand’s prior written consent
publish, copy, modify, edit, use, or otherwise
exploit any Intellectual Property Rights, or make
any such available to third parties as such or
disclose the material substance thereof to third
parties. The supplier may use Intellectual Property
Rights solely for the fulfilment of its obligations
pursuant to the Agreement and, at Optoskand’s
request, must return or surrender them to
Optoskand in their entirety and destroy (or delete)
any copies (including digital copies) and multiple
originals, unless they are still required by the
supplier for compliance with statutory records
retention duties.
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(2)

3)

(4)

(3)

(6)

Leverantoren ska  tillse att godkénda
underleverantorer ska ingd bindande atagande
med Optoskand att Overlata allt resultat till
Optoskand.

Parterna &r 6verens om att Optoskand &ger ratt att
integrera, kombinera Produkterna, eller delar
darav, i Optoskands slutprodukter.

Leverantoren och Optoskand atar sig att iaktta
sekretess avseende all information rdrande den
andra parten eller dess verksamhet, produkter,
tjanster, interna angelagenheter eller information
av teknisk eller kommersiell karaktar som
tillhandahallits eller gjorts tillgangliga av den
andra parten samt de produkter som hénvisas till
under (1) (’Konfidentiell Information”).
Leverantdren och Optoskand &ger endast rétt att
nyttja Konfidentiell Information for fullgérandet
av sina ataganden enligt Avtalet och ska vidta alla
rimliga atgarder for att hemlighélla och forhindra
obehdrigt  anvandande av  Konfidentiell
Information. Detta sekretessatagande ska fortsatta
att galla fram till och med att den Konfidentiella
Informationen blivit allmant tillganglig, utan att
mottagande part agerat i strid med sina
skyldigheter enligt detta sekretessatagande.

Parternas respektive atagande enligt ovan ska
dock inte tillampas pa (i) avsl6jande av
information som &r nddvandigt till foljd av ett
domstolsbeslut eller skiljedom, (ii) avsléjande
som dr nodvandigt till foljd av tillamplig lag,
erkanda borsregler (iii) information som part kan
bevisa innehades av denne innan den mottogs fran
den andra parten, eller (iv) information som vid
tidpunkten for avsldjandet ar allméant kand eller
kommer till allméan kdnnedom pa annat sétt an
genom brott mot detta atagande.

Leverantéren ska begrdnsa utldmnandet av
Konfidentiell Information till sidana anstallda, av
Optoskand godkénda underleverantérer och eller
ombud som maste ha tillgang till sadan
information for att leverantdren ska kunna
fullgéra sina  ataganden enligt  Avtalet.
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Supplier warrants that any approved sub-
contractors retained by the supplier shall execute
a binding undertaking to Optoskand to transfer
any and all result to Optoskand.

The parties acknowledge and agree that
Optoskand is entitled to integrate or combine the
Products in Optoskand’s end products.

The supplier and Optoskand undertake not to
disclose or make available any information
relating to the other party or its business, products,
services, internal operations or any technical or
commercial matters furnished or made available
by the other party or the items within the meaning
of paragraph (1) (“Confidential Information”).
The supplier and Optoskand may only use
Confidential Information for the fulfilment of its
duties pursuant to the Agreement and shall take all
reasonable measures to protect the secrecy and the
unauthorized use of any Confidential Information.
The duty of confidentiality shall survive the
termination of the Agreement until the
Confidential Information becomes — without the
violation of receiving party's obligation — publicly
available.

The parties’ undertaking pursuant to the above
does however not apply to (i) disclosure of
information due to a court judgment or arbitral
award, (ii) disclosure necessitated by applicable
laws or recognized stock exchange rules (iii)
information which a party can prove was in its
possession before the party received it from the
other party, or (iv) information that, at the time of
disclosure, is generally available to or known by
the public other than as a result of its disclosure in
breach of this obligation.

The supplier shall limit its disclosure of
Confidential Information to such of its employees,
by Optoskand approved sub-contractors or
representatives that must have access to such
information in order to the supplier to fulfil its
obligations pursuant to the Agreement. The
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Leverantoren ska tillse att sadana anstallda,
godkénda underleverantérer och ombud ska vara
bundna av sekretessatagande pa minst lika stranga
villkor som i dessa Inkopsvillkor.

(7) For det fall att ett separat sekretessavtal ingas
mellan Optoskand och leverantoren ager sadant
sekretessavtal foretrade framfor
sekretesshestdammelserna enligt Inkopsvillkoren
och ska fran och med den tidpunkt sadant avtal
ingas tillampas exklusivt. Dock ska all
dokumentation, material och andra produkter och
information som tillhandahalls eller gors
tillgdngliga av Optoskand utgdra konfidentiell
information enligt sadant sekretessavtal.

85
Uppforande pa Optoskands anlaggningar

Leverantdren ska sakerstélla att samtliga leverantdrens
anstillda som betrader Optoskands anldggning ska
beakta Optoskands vid var tid géallande arbetsregler och
instruktioner avseende betrddande av, ldmnande av och
uppforande pa Optoskands anlaggningar. Optoskand ska
i god tid tillnandahalla leverantoren dessa regler och
bestammelser. Optoskand svarar ej for nagra olyckor
som asamkas sadana personer som ej efterfoljer namna
regler.

86

Levererade varor

(1) Optoskand forbehaller sig aganderatten till alla
komponenter som Optoskand levererat till
leverantoren (inklusive men ej begransat till
produkter avseende slutarbete och
underhallsarbete). All bearbetning, justering,
modifiering, sammanséttning med andra
komponenter samt annan vidareutveckling av
tillhandahallna komponenter gérs pa uppdrag av
Optoskand och i dennes namn och leverantéren
ska darigenom inte erhalla ndgon &ganderétt till
dessa  komponenter  eller  slutprodukten.
Leverantoren atar sig att halla samtliga produkter
som Optoskand tillhandahallit tydligt markerade
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supplier shall procure that such employees,
approved sub-contractors and representatives
shall be bound by at least as strict duty of
confidentiality as set forth in these STCs.

(7) In the event a separate non-disclosure agreement
is entered into between Optoskand and the
supplier, the terms of that agreement regarding
confidentiality and non-disclosure shall take
precedent over the confidentiality obligation in the
STCs and thus be applied exclusively from then
on. In any event, however, the documents,
materials and other items and information
furnished or made available by Optoskand shall
constitute confidential information within the
meaning of such non-disclosure agreement.

85

Conduct on Optoskand‘s premises

The supplier shall ensure that any of its personnel
entering Optoskand premises comply with Optoskand’s
at each time applicable work rules and existing
regulations concerning entering, leaving and conduct on
Optoskand company property. Optoskand will provide
the supplier with these rules and regulations in due time.
Optoskand assumes no liability for accidents suffered by
such persons for failure to comply with the rules.

§6
Supplied items

(1) Optoskand shall retain title in any items supplied
by Optoskand to the supplier (including but not
limited to items for finishing and maintenance
work). Any processing, alteration, combining,
mixing, blending or further development of the
supplied items shall be done by the supplier on
Optoskand’s behalf and in Optoskand’s name and
the supplier shall thus not acquire any title to such
items or to the end-product. Supplier undertakes to
keep any and all items supplied by Optoskand
clearly marked and duly separated from other
items and products.
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(2)

(1)

(2)

och vederborligen atskilda fran andra produkter
och komponenter.

Risken for avseende de komponenter som
Optoskand levererat till leverantéren enligt ovan
ska overga till leverantéren vid leverans.

87

Leveranstid och forpackning

Leveranstiden (leveransdatum eller period) som
framgar i Avtalet ska vara bindande. Leverans ska
anses ha skett da leverantérer levererat
avtalsenliga Produkter pa dverenskommet datum
och i 6vrigt 1 enlighet med Avtalet (”Leverans”).
Leverantoren  ska  skriftligen  underratta
Optoskand om och av vilket skél leverantdren
forvantar sig att inte kunna leverera enligt
tidsplanen och hur lang tid leverantdren bedémer
att forseningen kommer att vara.

Om Leverans ej sker pa avtalad tid & Optoskand
berdttigad utdver Ovriga rattigheter som
tillkommer Optoskand enligt tillamplig lag till att
efter eget gottfinnande och pa leverantorens
bekostnad valja en eller flera paféljder,:

i. Begara fullgorelse av leverans pa

bekostnad av leverantoren.

il. Erhalla vite motsvarande 2,5 procent av
relevant ordervarde fran och med
ursprungligt leveransdatum och for varje
paborjad forseningsvecka. Totalt vite for
forsenad leverans ska dock ej Gverstiga
10 procent av relevant ordervéarde;

iii. Avvisa efterféljande leveranser fran
leverantdren och/eller sdga upp Avtalet
(helt eller delvis) till omedelbart
upphoérande;

iv.  Erhalla ersittning fran leverantéren for
alla kostnader, avgifter eller forluster som
drabbat Optoskand och som kan hanforas
till  leverantorens  drojsmal.  Sadan
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Upon delivery for supplied items by Optoskand to
the supplier, the risk of loss shall pass to the
supplier.

87

Delivery time and packing

The delivery time (delivery date or period)
indicated in the Agreement shall be binding.
Delivery shall be deemed to have been made when
the supplier has delivered contractual Products at
the agreed delivery date in accordance with the
Agreement (“Delivery”). The supplier shall notify
Optoskand in writing if and for what reason it
anticipates being unable to meet any scheduled
delivery time and how long it expects the delay to
last.

If the supplier fails to render Delivery by the
scheduled delivery time, or at all, Optoskand shall
be entitled, in addition to any right Optoskand may
be entitled to pursuant to applicable law to at its
sole discretion and at the expense of the supplier
choose one or multiple of the following remedies:

i. Demand subsequent performance
(fullgorelse) of the delivery on the
expense of the supplier;

ii.  Liquidated damages from the agreed
delivery date corresponding to 2,5 percent
of the relevant order for each initiated
week of delay. The liquidated damages
will not exceed 10 percent of the relevant
order value.

ili.  Reject following deliveries from the
supplier and/or terminate the Agreement
(in whole or in part) with immediate
effect;

iv.  Receive indemnification from the supplier
for any and all costs, fees or losses
incurred to Optoskand due to the delay of
the supplier’s delivery. Such

D-ADM-AVT-00166-0S Issue: 02

Page: 6 (17)



(3)

(4)

(3)

(6)

(1)

ersattning ska dock ej verstiga vardet av
den relevanta ordern.

Om leveransen bestar av olika typer av Produkter
sd ska dessa vara separerade och tydligt
markerade. Produkterna ska vara forpackade séa
att dessa inte skadas under transport. Varje
leverans ska vara markerad med atminstone
artikelnummer,  ordernummer, leverantrens
namn och i Ovrigt vara i enlighet med de
forpacknings och markningsinstruktioner som
Optoskand tillhandahaller. Varje leverans ska
aterfoljas av en foljesedel som innehaller
artikelnummer, ordernummer, information om
mangden levererade Produkter, leverantdrens
namn samt en bekraftelse pa att Produkterna och
forsandelsen ar i Overensstdmmelse med direktiv
2011 2011/65/EU (ROHS-direktivet) samt
forordning (EC) No. 1907/2006 (REACH-
forordningen) samt att Produkterna ej innehaller
nagra SVHC-amnen som ar foremal for tillstand
enligt REACH-forordningen.

Leverans ska ske under Optoskands normala
arbetstider, om inte annat angetts av Optoskand.

Optoskand forbehaller sig ratten att pa
leverantdrens kostnad skicka tillbaka leveranser
som inte ar i enlighet med Avtalet.

Leveranser som leverantdren avser att gora mer
an tre (3) dagar fore avtalad leveransdag kréaver
Optoskands foregaende skriftliga godkannande.
Sadant godkannande ska inhdmtas fran
Optoskand sa snart som mojligt. Detta ska
tillampas mutatis mutandis avseende
delleveranser.

88

Force majeure och liknande handelser

I héndelse av force majeure eller annan handelse
utanfér Optoskand’s kontroll vilken ej kunnat
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indemnification shall however not exceed
the relevant order value.

If the delivery consists of different types of
Products, they will be separated with clear
markings. Products shall be packed in a manner
that precludes damages during transport. Each
delivery will be marked clearly with at least, part
number, order number and the name of supplier
and shall comply with any packaging and marking
instruction provided by Optoskand. Each delivery
shall contain a packaging list containing the
references to the part number, order number,
delivered quantity, supplier reference and a
confirmation that the consignment complies with
directive 2011/65/EU (ROHS-directive) and
regulation (EC) No. 1907/2006 (REACH-
regulation), and that the Products are free of any
Substances of Very High Concern that are subject
to restriction authorization pursuant to the
REACH-regulation.

Delivery shall be made during Optoskand’s
normal working hours, unless otherwise instructed
by Optoskand.

Optoskand reserves the rights to, upon the
supplier's expense, send back deliveries that do not
fulfil the requirements mentioned in the
Agreement.

Advance deliveries which the supplier intends to
make more than three (3) days before the agreed
delivery date require Optoskand's prior written
consent. In such cases, the supplier must request
Optoskands consent as soon as possible. This shall
apply, mutatis mutandis, to installment deliveries.

88

Force majeure and similar events

In cases of force majeure or other events beyond
Optoskand’s control which were not foreseeable at
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forutses vid tidpunkten for ingaendet av Avtalet (t
ex. driftstorningar av vad slag de an ma vara,
eldsvada, naturkatastrofer, vaderforhallanden,
Oversvamningar, upplopp, terrorism, strejk,
lagliga lockouts, brist pa arbetskraft, statliga
atgarder (exempelvis importrestriktioner) eller
handelsembargos), &ger Optoskand rétt att skjuta
upp fullgérandet av sina ataganden enligt Avtalet
for den tid under vilken sadan handelse kvarstar
samt for sadan ytterligare tid som skaligen kan
behovas for aterupptagande av arbete. Detta ska
ej foranleda nagra rattigheter eller krav mot
Optoskand fran leverantoren.

89

Leveranshestammelser; Incoterms 2020 ""DDP'";

(1)

(2)

(3)

(1)

avvikande bestammlser

Savitt inte annat angivits av Optoskand i
kdpeordern ska Produkterna levereras enligt DDP
Incoterms (2020) (till sddan plats som Optoskand
angivit i kopeordern).

For det fall Optoskand och leverantéren
Overenskommit om leverans enligt villkor som
avviker fran vad som anges enligt punkt (1) ovan
och for vilka Optoskand ska sta for kostnaderna
men som leverantéren ska arrangera, é&ger
leverantoren endast ratt att anlita sadant
transportféretag som godkants av Optoskand
(information om transportforetag tillhandahalls
av Optoskand pa leverantorens begaran) eller
alternativt, svara for alla ytterligare kostnaders
hanforliga till val av annan transportor.

Savida inte annat avtalats ska &ganderatten till
Produkterna  Gverga till Optoskand  vid
Leveransen.

§10
Betalningsvillkor, kvittning m.m.

Optoskand ska erlagga full betalning for
Produkterna inom trettio (30) kalenderdagar efter
att (i) Leverans skett i enlighet med Avtalet och
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the time the Agreement was entered into (e.g.
disruptions to operations of any kind, fire, natural
disasters, weather events, floods, war, riots, acts of
terrorism, strikes, lawful lock-outs, a shortage of
workers, sovereign acts (e.g. import restrictions)
or embargos), Optoskand may postpone the
fulfilment of its obligations pursuant to the
Agreement for the duration of the event plus a
reasonable time for resuming work and this shall
not create any rights or claims on the part of the
supplier.

§9
Shipping terms; Incoterms 2020 ""DDP"";
differing provisions

To the extent not otherwise provided in
Optoskand's purchase order, all Products shall be
shipped to Optoskand "DDP (to the delivery
address indicated in Optoskand’s purchase order)
Incoterms (2020)".

If a mode of shipping/transport has been agreed
which differs from the Incoterm described above
in section (1), for which Optoskand is assuming
the costs but which the supplier itself is
responsible for arranging, the supplier must use
one of Optoskand approved transportation firms
(information about the transportation firms are
provided by Optoskand upon supplier's request) or
otherwise bear any additional costs incurred by
using its chosen mode of shipping/transport.

Unless otherwise agreed, the ownership to the
Products shall be transferred to Optoskand upon
Delivery.

§10
Payment terms, rights of set-off etc

Optoskand’s payment terms are payment in full
within 30 calendar days following (i) Delivery
pursuant to the Agreement and (ii) Optoskand’s
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(2)

3)

(1)

(2)

(3)

(i) efter Optoskand erhallit korrekt faktura i
enlighet med Avtalet. For det fall Optoskand
erlagger  betalning inom  fjorton  (14)
kalenderdagar ska Optoskand erhalla tre (3)
procents  kontantrabatt pa den totala
fakturasumman.

Optoskand forbehaller sig ratten att kvitta belopp
som denne &r skyldig leverantdren eller att
innehélla betalning for Produkter som inte
levererats i enlighet med Avtalet.

Leverantdren ager endast ratt till kvittning eller att
innehalla betalning under forutsattning att dennes
motkrav medges av Optoskand eller har faststéllts
av laga domstol eller behorig skiljenamnd, sa som
tillampligt.

§11

Riskovergang, undersokning av Produkterna

Risken for Produkterna ska dverga till Optoskand
efter fullgjord leverans i enlighet med Avtalet.
Om parterna avtalat om sarskilt godkannande fran
Optoskand ska risken Overga forst efter att
leverantoren erhallit sadant godkannande fran
Optoskand.

Optoskand é&ger ratt att utan kostnad och innan
leverans sker enligt en order, med skaligt varsel
inspektera  Produkterna eller leverantorens
tillverkningsanlaggningar ~ och/eller  begara
provexemplar av Produkterna eller déri ingaende
delar och material. Om Optoskand till foljd av
sadan undersokning eller provtagning har
anledning att misstdnka att Produkterna inte
Overensstammer med Avtalet, ska Optoskand
underrdtta leverantoren om detta varvid
leverantéren utan kostnad for Optoskand
omedelbart ska vidta alla atgarder for att
Produkterna ska dverensstdmma med Avtalet.

Optoskands ratt till undersokning enligt ovan ska
inte i nagot fall begransa eller utesluta
leverantdrens ansvar enligt Avtalet.
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receipt of a due and proper invoice pursuant to the
Agreement. Payment within 14 calendar days of
receipt shall entitle Optoskand to a 3% cash
discount on the net invoice amount.

Optoskand reserves the right to set-off any
amounts that Optoskand owes the supplier or to
retain any payment for Products that have not been
delivered in accordance with the Agreement.

The supplier may only exercise rights of
lien/retention or rights of set-off if its
counterclaims are uncontested, or have been
declared final and binding by a court of law or a
competent arbitral tribunal, as the case may be.

§11
Transfer of risk; inspection of Products

Risk for the Products shall pass to Optoskand upon
delivery pursuant to the Agreement. However, if
the parties have agreed that Optoskand’s
acceptance is required, the risk shall not pass to
Optoskand until actual acceptance has been given
by Optoskand.

Optoskand shall with reasonable notice be
entitled, before delivery of the Products pursuant
to an order is made and at no cost, to investigate
the Products or the manufacturing facilities and/or
request samples of the Products or parts and
material thereof. If Optoskand by means of such
inspections has reason to believe that the Products
are not in compliance with the Agreement, it shall
notify the supplier upon which the supplier
immediately and at no cost for Optoskand shall
take any actions needed in order for the Products
to comply with the Agreement.

Optoskand’s right to inspection pursuant to the
above shall not in any way limit or exclude the
supplier’s liability pursuant to the Agreement.
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§12

Efterlevnad av tillamplig lag, Code of Conduct for

(1

(2)

leverantorer , 6verensstammelse med
produktspecifikation etc.

Leverantorer  garanterar  att  Produkterna
motsvarar nyast tillampliga teknikstandard och att
dessa samt tillhandahallandet darav motsvarar
Overenskomna produktspecifikationer och ar i
enlighet med relevanta lagar, forordningar,
riktlinjer och myndighetsbestammelser. Detta
inkluderar bland annat att tillampliga delar av
exempelvis produktsékerhetslagen (SFS
2004:541), bestammelser avseende CE-markning
och férordning (2012:861) om farliga &mnen i
elektrisk och elektronisk utrustning, direktiv
2011/65/EU  (RoHS-direktivet), 2002/96/EC
(WEEE-direktivet), REACH-forordningen (EC
No. 1907/2006), the CLP-férordningen (EC No.
1272/2008) samt alla dvriga lagar, forordningar
och  bestammelser som  antagits  for
implementering i svensk ratt, samt alla tillampliga
miljolagar. | den man tillampliga lagar och regler
ar dispositiva och inte tvingande ska
leverantérens standard for regelefterlevnad
motsvara den hdgsta standard som galler inom
den relevanta branschen.

Leverantorer atar sig att folja Optoskands
”Supplier Requirements — Leverantdrskrav” och i
tillamplig utstrackning, "RoHS Compliance —
Supply Chain Requirements” och "Hazardous
Substance Compliance Specifications” (vilka
samtliga finns tillgangliga under
http://www.coherent.com/supplierportal).
Leverantoren ska pa Optoskands begaran ocksa
tillhandahalla bekréaftelse enligt "RoHS Guidance
and Certificate of Compliance, Supplier EU
RoHS Certificate of Compliance (CoC)"
(tillgangligt via lanken ovan) och ska pa eget
initiativ skriftligen underrdtta Optoskand om
samtliga forandringar avseende sina produkter.
Detta ska &ven gélla for leverantérens samtliga
ataganden enligt Reach-férordningen; samtliga
underréttelser  till  Optoskand ska goras
omedelbart och pa leverantorens egna initiativ.
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§12

Compliance with applicable laws, Supplier Code of

1)

)

Conduct and product specifications etc.

The supplier warrants that the Products are state-
of-the-art, that they comply with relevant statutory
provisions, ordinances, guidelines and
government regulations and the agreed product
specifications.[These also include, each where
applicable, e.g. provisions of the Swedish Product
Safety  Act  (Produktsdkerhetslagen  SFS
2004:541), rules relating to CE marking, the
Swedish ordinance on hazardous substances in
electrical and electronic equipment (férordning
2012:861 om farliga @mnen i elektrisk och
elektronisk utrustning), Directives 2011/65/EU
(RoHS Directive) and 2002/96/EC (WEEE
Directive) as well as the REACH Regulation (EC
No. 1907/2006), the CLP Regulation (EC No.
1272/2008) and other statutes, regulations and
provisions adopted for purposes of their
implementation into Swedish law, as well as
provisions on environmental law. To the extent
any applicable laws and rules are non-mandatory,
the supplier warrants that its compliance standard
shall correspond to the highest standard within the
relevant business branch.

The supplier must comply with Optoskand’s
"Supplier Requirements, Leverantérskrav" and, to
the extent applicable in the given case, "RoHS
Compliance — Supply Chain Requirements" and
"Hazardous Substance Compliance
Specifications” (all of which are available at
http://www.coherent.com/supplierportal). Upon
Optoskand’s request, the supplier shall also issue
the "RoHS Guidance and Certificate of
Compliance, Supplier EU RoHS Certificate of
Compliance (CoC)" statement (also available at
the above URL) and shall on its own initiative
inform Optoskand immediately in writing about
any changes with respect to its products. The same
applies to declarations and information in
connection with requirements resulting from the
REACH Regulation; the supplier shall inform
Optoskand immediately on its own initiative.
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http://www.coherent.com/supplierportal
http://www.coherent.com/supplierportal

(3) Leverantdoren ska folja vid var tid gallande
”Coherent  Supplier Code of Conduct”
(tillgangliga via lanken ovan) samt tillse att
samtliga eventuella underleverantérer som
godkénts av Optoskand ska efterfélja vad som
stadgas i denna paragraf.

§13
Importkontroll

Leverantoren atar sig att folja alla tillampliga export och
import-regler som &r tillampliga avseende Produkterna.
For de fall det krévs att Optoskand innehar ett export-
och/eller importtillstand, &r Avtalets giltighet avhangigt
att sadant export- och/eller importtillstand erhalles.
Leverantoren ska vara ansvarig for tillhandahallandet av
importtillstand. Leverantéren ska vidare omedelbart pa
Optoskands begaran tillhandahalla all erforderlig
information och dokumentation for erhallandet av
sadant tillstand och for efterfoljandet av tillampliga
export- och importregler.
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(3) The supplier shall comply with the "Coherent
Supplier Code of Conduct” (also available at the
above URL) and procure that any and all
subcontractors approved of by Optoskand shall
comply with the rules set forth in this paragraph.

§13
Import control

Supplier shall comply with all export and import rule
applicable to the Products. In case Optoskand is obliged
to obtain an export and/or import permit, the
effectiveness of the Agreement shall be subject to the
condition precedent of the granting of an export and/or
import permit. Supplier shall be responsible to obtain an
import permit. Supplier shall furthermore immediately
upon Optoskand’s request provide Optoskand with all
information and documentation necessary for obtaining
permits or for compliance with applicable export and
import rules.
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(1)

(2)

§14

Garantier
Leverantéren  garanterar att  Produkterna
Overensstammer med overenskomna

specifikationer enligt Avtalet, att dessa ar felfria
och ej belastade av réttigheter till forman till
tredje part, att allt material pa leveransdagen &r
nytt och oanvént och att Produkterna de uppfyller
§ 12 (Efterlevnad av tillamplig lag etc), § 16
(Tredje mans immateriella rattigheter) och i
ovrigt ar lampliga for de andamal som produkter
av motsvarande slag normalt anvands for och att
de har den kvalitet, funktionalitet och prestanda
som Optoskand rimligen kan vanta sig. Om
Produkt avviker fran ovan i denna punkt (1) ska
denna anses vara defekt.

Garantiperioden ar tolv manader fran att Leverans
har gjorts (och om parterna har avtalat om att
leverans ar foremal for godkannande av
Optoskand, fran det att Optoskand har gett sadant
godkénnande).

§15

Pafoljder vid garantibrott eller annat avtalsbrott

(1)

Vid leverantdrens brott mot garantiatagande eller
annat atagande enligt Awvtalet, & Optoskand
utdver ovriga eventuellt tillkommande rattigheter
berattigad till att efter eget gottfinnande och pa
leverantbrens bekostnad vélja en eller flera
paféljder:

i. Begédra avhjilpande av leveranttren
avseende defekt(a) Produkt(er) vilket
enligt Optoskands gottfinnande ska besta
av antingen (i) avhjalpande av defekt
(reparation) eller (ii) ersattande av defekt
Produkt med felfri produkt som
Overensstammer med Avtalet. Optoskand
ager réatt att efter eget gottfinnande begéra
att reparation sker pa plats hos Optoskand
eller annan plats som Optoskand
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8§14
Warranties

The supplier warrants that the Products are in
compliance with agreed specifications pursuant to
the Agreement, that they are not defect or
burdened with any rights to the benefit of any third
party, that all material on the day of delivery is
new and unused and that the Products comply
with § 12 (Compliance with applicable laws etc)
8 16 (Third Party Intellectual Property Rights)
and that they are suited for the purposes for which
equivalent products are used and that they have
the quality, functionality and performance
capacity that Optoskand reasonably can expect. If
any of the Products deviate from what is stated
above in this section (1), such Product shall be
considered defect.

The warranty period is twelve months from the
date of Delivery (and if the parties have agreed
that delivery shall be subject to Optoskand’s
acceptance, from the date when such acceptance
has been given).

§15

Rights in the event of breach of warranty or other

1)

breach of agreement

In the event of a breach of any of the warranties or
other breaches of the Agreement by the supplier,
Optoskand shall be entitled, in addition to other
applicable rights to at its sole discretion and at the
expense of the supplier choose one or multiple of
the following remedies:

i.  require the supplier to effect subsequent
performance (avhjalpande) regarding
defect Product(s), which at Optoskand’s
election, may take the form of (i)
remedying the defect (repair) or (ii)
delivering a  non-defective  item
(replacement). Optoskand may at its own
discretion decide whether repair shall be
carried out at Optoskand’s premises or
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(2)

(1)

skriftligen underréttar leverantéren om
eller om detta ska ske hos leverantoren.

ii.  Optoskand avhjalper sjalv (eller med
anlitande av tredje part) defekt(a)
Produkt(er). Leverantren atar sig att
darvid utbetala ersattning till Optoskand
for sadant avhjélpande i forskott;

iii. Awvvisa efterféljande leveranser fran
leverantéren och/eller sdga upp Avtalet
(helt eller delvis) till omedelbart
upphorande;

iv.  Erhalla ersittning fran leverantéren for
alla kostnader, avgifter och/eller forluster
som drabbat Optoskand och som kan
hénforas till defekten eller leverantdrens
avtalsbrott. Ersattning enligt ovan ska ej
overstiga vardet av relevant order. Sadan
begrénsning av leverantdrens
ersattningsskyldighet ska dock ej gélla
vid leverantdrens avtalsbrott mot
bestdimmelserna i punkt 4 (1) (4), 12 (1),
16 eller 17.

Leverantoren ska sta for samtliga kostnader
hanforliga till felundersokningar for defekter
samt kostnader for avhjalpande vilket ocksa
innefattar  kostnader  avseende  transport,
demontering och installation, ocksa i de fall som
det visar sig att ingen defekt foreligger. Dock ska
Optoskand svara for kostnaderna héanférliga till
felunderstkning, demontering och installation i
de fall Optoskand vetat om, eller pa grund av grov
vardsloshet ej upptéckt, att defekt i Produkt €]
foreligger.

§16
Tredje mans immateriella rattigheter

I enlighet med vad som anges nedan garanterar
leverantéren att Produkterna, innefattande
anvandandet darav, inte gor intrang i nagra
immateriella réttigheter tillnGrande tredje man.
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other instructed by Optoskand in writing
or if it shall take place at the supplier.

ii. That Optoskand remedies the defect
Product(s) itself (or through a third party)
and require that the supplier pay
Optoskand an advance for such purpose;

iii.  Reject following deliveries from the
supplier and/or terminate the Agreement
(in whole or in part) with immediate
effect;

iv.  Receive indemnification from the supplier
for any and all costs, fees and/or losses
incurred to Optoskand due to the defect or
other breach of the Agreement.
Indemnification pursuant to the above
shall not exceed the relevant order value.
Such limitation to the supplier’s
indemnification shall however not apply
in the event of the supplier’s breach
against the provisions in section 4 (1) (4)
,12 (1),16 or 17.

The supplier shall bear the costs required for
examining defects and effecting cure, which also
include any expenses for transportation,
dismantling or installation, even if it should
emerge that there was, in fact, no defect.
Optoskand’s liability for damages in the case of
unjustified requests to remedy defects shall remain
unaffected; however Optoskand shall only be
liable in those cases where Optoskand recognized
or were grossly negligent in failing to recognize,
that there was, in fact, no defect.

§16
Third-party intellectual property rights;

In accordance with the stipulations in the
paragraph below, the supplier represents and
warrants that the Products, including any use
thereof, do not infringe the intellectual property
rights of any third parties.
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(2)

(3)

(4)

(1)

(2)

(3)

Leverantéren ska ersatta och halla Optoskand
skadeslos gentemot alla krav som framstélls mot
Optoskand med anledning av pastatt intrang i
immateriella rattigheter enligt vad som anges
under stycke (1).

Om ett ansprak om intrang gors gallande mot
Optoskand har denne ratt att efter eget
gottfinnande och pa leverantdrens bekostnad
krédva att leverantéren for Optoskand’s rakning
sékerstaller ratten tillfortsatt nyttjande av
Produkterna eller &ndrar dessa, eller byter ut
dessa, sa att intrang ej langre foreligger.

Vad som stadgas i stycke (2) ovan, ska dock ej
gélla for det fall att leverantdren kan visa att
sadant intrang uppkommit till foljd av att
leverantdren  strikt  efterfoljt  Optoskands
instruktioner vid framtagande av Produkterna
eller utférande av tjansterna enligt Avtalet och att
intranget uppkommit endast till foljd av detta. Om
leverantoren misstanker att intrang i immateriella
rattigheter foreligger ska leverantéren omedelbart
och skriftligen underratta Optoskand darom.

§17
Produkt- och produktionsansvar

Leverantdren atar sig att ersatta och halla
Optoskand skadeslés for alla  person-och
sakskador, inklusive sadana krav som riktas mot
Optoskand fran tredje man, om sadan sak-eller
personskada uppstatt till foljd av Produkterna.

Om Optoskand maste aterkalla nagon produkt till
foljd av att Produkterna utgér en risk for person-
och/eller sakskada, ska leverantdren svara for
samtliga kostnader som uppstar med anledning
darav. Optoskand atar sig att i den man det &r
mojligt och rimligt, underratta leverantren sa
snart som mojligt om sadan aterkallelse samt
bereda leverantdren mojlighet att yttra sig Gver
detta.

Om leverantoren har anledning att misstanka att
eventuell aterkallelse av nagon av Produkterna
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The supplier shall indemnify and hold Optoskand
harmless against any and all claims asserted
against Optoskand by third parties for the alleged
infringement of intellectual property rights as set
out in paragraph (1) above.

If an infringement claim is made against
Optoskand, Optoskand shall be entitled to, at its
own discretion and on the expense of the supplier,
to demand that the supplier on behalf of
Optoskand procures the continued use of the
Products, or changes these or replaces them so that
no infringement exists.

The obligation to indemnify shall not apply in
those cases where the supplier has manufactured
the Products or performed its services pursuant to
the Agreement in strict accordance with
Optoskand’s written specifications and the
intellectual property rights infringement is based
solely on such specifications. If the supplier has
concerns that any intellectual property rights
might be infringed, it shall notify Optoskand in
writing without undue delay.

§17
Product and manufacturer’s liability

The supplier undertakes to indemnify and hold
Optoskand harmless for any personal injury or
property damage claims, including any claims
made against Optoskand by any third party for
personal injury or property damage and if such
injury or damage is due to a Product.

If Optoskand is required to recall a product due to
the fact that one of the supplier's products poses a
risk of personal injury and/or property damage, the
supplier shall be liable for all costs associated with
such recall. Insofar as feasible and reasonable,
Optoskand shall notify the supplier as soon as
possible about any recall action and give it the
opportunity to issue a statement thereon.

If the supplier has reason to suspect that it might
become necessary to recall any of the Products, it
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(4)

kan komma att erfordras, sa ska leverantoren
omedelbart underratta Optoskand om detta samt
tillhandahalla Optoskand all relevant
dokumentation.

Leverantoren ska pa egen bekostnad tillse att
denne har en vid var tid géllande och
standardiserad produktansvarsforsakring med ett
forsakringsbelopp om minst €1 miljon per person-
eller sakskada. Leverantdren ska pa Optoskands
begéran tillhandahalla Optoskand en
forsakringsbekraftelse och/eller forsékringsbrev
eller annan dokumentation. Forsékringsbeloppet
ska inte tolkas som eller anses utgdora nagon
ansvarsbegransning for leverantérens ansvar
gentemot Optoskand.

§18

Leverantorens aganderéattsforbehall, bearbetning av

(1

(2)

Produkterna etc.

Aganderatten till Produkterna ska oaterkalleligen
overgd till Optoskand vid fullgjord leverans
oaktat om Optoskand erlagt kopeskilling eller
inte. Om parterna skriftligen har 6verenskommits
om att dganderattsforbehall ska galla avseende
Produkterna till férman for leverantoren sa ska
sadant aganderattsforbehall endast galla sa lange
Produkterna ej blivit foremal for ytterligare
bearbetning, modifiering eller vidareforsaljning
fran Optoskand, samt endast fram till och med den
tidpunkt da Optoskand har erlagt betalning for
Produkterna.

| de fall de levererade Produkterna blir foremal
for bearbetning, modifiering, specifikation,
sammanséattning med andra komponenter, eller
vidareutvecklas av Optoskand, sa ska Optoskand
oavsett eventuellt &ganderattsforbehall, genom
namnda atgarder erhalla full aganderétt till sadan
slutprodukt.

§19
Underrattelse vid vissa atgarder
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shall notify Optoskand without undue delay and
provide Optoskand with the relevant documents.

The supplier shall at its own expense take out and
maintain the standard product liability insurance
with coverage of at least €1 million per event of
personal injury or property damage. At
Optoskand’s request, the supplier shall submit
proof of such coverage by providing Optoskand
confirmation of insurance and/or other policy
documents. The coverage shall not be interpreted
or deemed to constitute any cap on the supplier’s
liability towards Optoskand.

§18

Supplier’s retention of title; further processing of

1)

)

Products, etc.

Title in the goods shall transfer to Optoskand upon
delivery unconditionally and without regard to
whether or not Optoskand has paid the purchase
price. However, if in the individual case any
retention of title on the part of the supplier has
been agreed between the parties, such retention of
title shall only remain valid to the extent the
Products have not been subject to processing,
modification or resale from Optoskand and only
until the Products delivered to Optoskand in the
given case have been paid.

Where the Products delivered to Optoskand are
subject to processing, alteration, combining,
mixing, blending or other further development by
Optoskand, Optoskand shall notwithstanding any
retention of title, by virtue of such action acquire
full title to such end product.

§19

Notification requirement in the case of certain

actions
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Leverantoren atar sig att omedelbart och skriftligen
underrétta Optoskand om (i) alla myndighetsatgarder
som vidtas avseende leverantorens
produktionsanlaggning eller avseende leverantéren, (ii)
om leverantéren byter produktionsanlaggning eller
produktionsprocess eller (iii) annan atgard vidtas som
kan paverka leverantorens tillhandahallande av
Produkter i enlighet med Avtalet.

§20
Tillamplig lag och tvistlésning

(1)  Tvister som uppstar i anledning av detta avtal ska
slutligt avgoras av svensk allmdn domstol med
Stockholms tingsratt som forsta instans.

(2)  Svensk ratt ska tillampas pa Avtalet, utan hansyn
till dess lagsvalsbestdimmelser. Kdplagen (SFS
1990:931) eller lag om internationella kép (SFS
1987:822 ) ska inte tillampas pa Avtalet.

§21
Ovrigt

(1) Leverantéren &ger ej ratt att anlita
underleverantorer utan Optoskands foregaende
skriftliga godk&nnande.

(2) Om enskild bestammelse i dessa Inkdpsvillkor
eller i Avtalet, helt eller delvis skulle befinnas
ogiltig eller icke verkstéllbar ska detta inte
paverka giltigheten eller verkstéllbarheten av
Ovriga bestammelser.

(3) Leverantoren &ger ej ratt dverlata Avtalet utan
Optoskands foregaende skriftliga samtycke.
Optoskand ska dock &ga ratt att Gverlata Avtalet
till ett bolag inom samma koncern som
Optoskand.

Issued by: Martin Uddén

D 171206 Rev. AA Date: 2020-02-24

OPTOSKAND

OPTIMIZE YOUR LASER

The supplier shall notify Optoskand without undue delay
in writing if (i) regulatory action is taken at the supplier's
premises or against the supplier (ii) if the supplier
changes production facilities or production processes or
(iii) any other action is taken which may influence the
supplier’s provision of Products pursuant to the
Agreement.

§20
Jurisdiction and dispute resolution

(1) The courts of Sweden shall have exclusive
jurisdiction over matters arising out of or in
connection with this Agreement. The City Court
of Stockholm (Sw. Stockholms tingsratt) will be
the court of first instance.

(2) The Agreement shall be governed by the
substantive law of Sweden, without giving effect
to its conflict of laws principles. The Swedish
Sales Act (SFS 1990:931) or the United Nations
Convention on the International Sale of Goods
shall not apply.

§21
Miscellaneous

(1) The supplier may not contract any sub-contractors
without the prior written consent of Optoskand.

(2)  If terms of these STCs or in the Agreement are or
become void or invalid, whether in whole or in
part, this shall not affect the validity of the
remaining terms.

(3) The supplier may not assign the Agreement
without the prior written consent of Optoskand.
Optoskand shall however be entitled to transfer
the Agreement to any entity within the same group
as Optoskand.
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(4)

Alla meddelanden och underrattelser som ska
goras enligt Avtalet ska, om inte annat avtalas,
skickas via rekommenderat brev till den adress
som foljer av Avtalet [eller elektroniskt till sédan
e-mailadress eller telefax som part skriftligen
angivit], om inte annat skriftligen har
Overenskommits.

Inképsvillkoren har uppréttats pa svenska och
engelska. | handelse av avvikelser mellan den
svenska och den engelska versionen ska den
svenska tillampas.

Fran och med den 24 februari 2020

Issued by: Martin Uddén

D 171206 Rev. AA Date: 2020-02-24

(4)

®)

OPTOSKAND

OPTIMIZE YOUR LASER

Any notice sent under the Agreement must, unless
otherwise agreed, be sent by registered mail,
postage prepaid, to the parties’ address indicated
in the Agreement [or electronically to such e-mail
address or facsimile as the relevant party has
indicated in writing] otherwise in writing.

The STCs are drafted in Swedish and in English.
In the event of any discrepancies between the
Swedish and English version, only the Swedish
version shall apply.

As of February 24", 2020
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