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Scope of Application

Unless otherwise agreed in writing, these purchasing
conditions apply exclusively to this and all future orders
/ assignments placed by EP Power Minerals GmbH
and/or its subsidiaries (each individually and collectively
referred to as the “Client”). Conflicting or supplementary
general terms and conditions of the Contractor shall not
be binding on the Client or on companies affiliated with
the Client (sections 15 et seq. of the German Stock
Corporation Act (AktG)), even if the Client does not
expressly object to such terms or accepts the delivery /
service without reservation.

Offer, Order, Correspondence

Offers submitted by the Contractor must be free of
charge. Cost estimates will only be remunerated if
agreed in writing.

Oral side agreements relating to the order / assignment
are only valid if confirmed in writing by the Client.

All correspondence issued by the Contractor must state
the order number, the date of the order / assignment,
and the material designation and material number
assigned or communicated by the Client.

Performance: Quality, Subcontractors, Site
Regulations

When performing the delivery / service, the Contractor
must exercise all due care that a seasoned contractor
would apply to the specific work and circumstances, in
order to avoid any delay (including partial delays) and to
minimise risks and hazards relating to property, life,
physical integrity and the environment. The Contractor
must also ensure that its performance does not cause
the Client or third parties any additional difficulties, in
particular costs or delays, in fulfilling their contractual
obligations, and must take all reasonable measures to
maintain the Client's operations and workflows in their
normal course.

The Contractor is obliged to provide the Client promptly
with all information serving the objectives set out in
clause 3.1 and, at the Client's request, to actively
participate in the planning and coordination of work
where adjustments to workflow or scope are necessary,
and to demonstrate the required flexibility in the
execution of its assignment.

The Contractor must maintain a traceable and auditable
quality management system appropriate to the delivery
and service (e.g. in accordance with DIN EN ISO 9001),
an environmental management system (e.g. in
accordance with DIN EN ISO 14001), and an
occupational health and safety management system
(e.g. in accordance with DIN ISO 45001). The Client is
entitled to audit the system, its application and
compliance.

Where waste is generated in connection with the
Contractor’s deliveries / services within the meaning of
waste legislation, the Contractor shall recover or dispose
of such waste in accordance with applicable statutory
provisions on waste — unless otherwise agreed in writing
— and at its own expense. Ownership, risk and
responsibility under waste law transfer to the Contractor
at the point the waste arises.

Engaging subcontractors for essential parts of the
performance requires the Client’s prior written consent.
The Contractor must impose on its subcontractors all
obligations relating to the tasks assumed by them that
the Contractor itself is subject to vis-a-vis the Client, and
must ensure their compliance.
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The Contractor must familiarise itself with the site-
specific regulations applicable at the location (e.g. safety
regulations) and comply with them.

Information, Planning Documents

All information, including drawings and other documents
that the Client requires for the storage or further
processing, assembly, operation, maintenance,
inspection or repair of the delivery item — such as
composition and shelf life, safety data sheets,
processing instructions, labelling requirements, etc. —
must be provided to the Client by the Contractor in good
time, proactively and free of charge.

Machines and technical work equipment falling under the
German Equipment and Product Safety Act (Gerate- und
Produktsicherheitsgesetz — GPSG) and the Machinery
Regulation must be delivered with operating and
maintenance instructions, an EU Declaration of
Conformity, CE marking and all other required
documentation. If no inspection mark has been issued,
the Contractor must provide proof of compliance with the
above-mentioned regulations.

Handling and labelling of the delivery items must strictly
comply with the applicable provisions of the EU Directive
on the placing on the market and use of dangerous
substances and preparations, as well as the national
Hazardous Substances Ordinance
(Gefahrstoffverordnung — GefStoffV).

Drawings, designs and similar items produced by the
Contractor according to the Client’s specific instructions
shall become the unrestricted property of the Client
without additional compensation, irrespective of whether
they remain in the Contractor’s possession.

Shipping

Prices are deemed delivered free to the specified
shipping address (carriage paid), including customs
duties, fees, insurance and packaging where applicable.

Even when INCOTERMS or clauses such as “ex works”
or similar are used, the Contractor is obliged to obtain
and provide the Client with all licences, permits,
certificates of origin, movement certificates, preference
documents, certificates and other documents required
for the free export, transit and import, and for obtaining
duty benefits within the European Union. The Contractor
warrants that such documents are genuine and legally
valid.

The Contractor must comply with the shipping address
stated in the order / assignment. When shipping, the
applicable tariff, transport and packaging regulations of
rail, road, shipping, air transport, etc. must be observed.

In addition to the shipping address, transport documents
must always include the order details (order number,
order date, delivery location, the name of the recipient
where applicable, and the material designation and
number assigned or communicated by the Client). If
subcontractors are used, they must indicate the
Contractor as the ordering party in all correspondence
and freight documents, including the order details.

The Contractor is only entitled to make partial deliveries
or partial performance with the Client’s consent.

Delivery Date, Delay

5.6.1 The delivery or performance date specified in the
order is binding. The Contractor must inform the
Client without delay if circumstances arise or
become apparent to the Contractor indicating that
the stipulated delivery or performance date cannot
be met.
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5.6.2 The Contractor may only invoke the absence of
necessary documents or information to be supplied
by the Client if, despite a written reminder, these
have not been received within a reasonable period.

Place of Performance, Acceptance, Proof of
Performance

The place of performance for the Contractor’s delivery /
service is the shipping address or receiving location
stated in the order / assignment.

Any contractually agreed proof of performance and
acceptance procedures must be carried out free of
charge for the Client and documented in writing by both
parties.

Incoming-goods inspection by the Client is limited to
externally visible (transport-related) damage and
externally detectable deviations in identity and quantity.
The Client will notify the Contractor of such defects
without delay after delivery. Beyond this, the Client will
notify the Contractor of defects without delay as soon as
they are identified in the ordinary course of business.

Price, Invoice, Payment

The price stated in the order / assignment is a fixed price
unless explicitly agreed otherwise in the order. This
applies subject to statutory adjustment rights, in
particular section 313 of the German Civil Code
(Burgerliches Gesetzbuch — BGB.

The invoice must comply with the applicable statutory
requirements and contain all necessary information so
that the Client can verify its validity, process payment
and claim input VAT without further enquiries. The
invoice should be submitted only once (unless the Client
expressly requests resubmission) and separately to the
billing address specified in the order / assignment,
without copies. Incorrectly submitted invoices are
deemed received by the Client only from the time they
are corrected.

Payment is made within 30 calendar days from proper
receipt of the invoice at the billing address stated in the
order, but not before complete and defect-free delivery
and — where agreed — successful acceptance and full
submission of the agreed documentation.

Claims, Contractor Liability, Limitation Periods

The Contractor warrants that its delivery / service
possesses the individually guaranteed characteristics
and the contractually agreed quality, is suitable for the
intended contractual use, is not impaired in value or
fitness for purpose, complies with the generally accepted
rules of technology and with applicable statutory and
regulatory requirements, has been carried out with due
care, and remains free from defects during the warranty
period, which — unless otherwise agreed — is 24 months.

If the delivery / service does not meet the requirements
of clause 8.1 or is defective for any other reason, the
Client is entitled to the statutory warranty claims. In
urgent cases, or if the Contractor is in default of
rectification, the Client may remedy the defect
immediately itself or have it remedied by third parties at
the Contractor’s expense. If the Contractor has provided
a guarantee regarding the quality or durability of the
delivery / service, the Client may, in addition, assert any
claims arising from such guarantee.

The Contractor is liable for defects of title in accordance
with statutory provisions, in particular ensuring that
neither the delivery / service nor its contractually agreed
use infringes patents or other third-party intellectual
property rights in the agreed country of receipt. If the
Client is held liable by a third party on such grounds, the
Contractor must, upon first written request, indemnify the

8.4

8.5

8.6

8.7

8.8

9.1

9.2

9.3

10.
101

10.2

EP Power Minerals

Client against all claims (including court and legal fees)
that necessarily arise from or in connection with such
third-party claim. The Client is not permitted to conclude
any agreements with the third party to the detriment of
the Contractor without the Contractor’s consent.

Even where the Contractor holds industrial property
rights, the Client or third parties commissioned by the
Client may carry out repairs to the delivery item.

Statutory and/or contractually agreed claims and rights
relating to material and legal defects shall become time-
barred in accordance with statutory provisions.

Except for the cases of statutory suspension of limitation,
the limitation period for claims and rights arising from
defects is also suspended for the period between
notification of the defect and its rectification. For
deliveries or services that are wholly or partially
replaced, newly supplied, or repaired, the warranty
period specified in clause 8.1 recommences.

Apart from the above, the Contractor's liability is
governed exclusively by statutory provisions. If the Client
is held liable by a third party, the Contractor must, upon
first written request, indemnify the Client against all
claims (including court and legal fees) arising from or in
connection with such third-party claim, provided the
Contractor or its suppliers caused and are responsible
for the defect giving rise to liability. The Client is not
permitted to enter into any agreement with the third party
to the detriment of the Contractor without the
Contractor’s consent.

The Client, its legal representatives and its employees
are liable, regardless of the legal basis, only for gross
negligence, intent, or where the breached obligation is
essential for achieving the purpose of the contract
(cardinal obligations). In the event of simple negligence
regarding such cardinal obligations, the Client’s liability
is limited to compensation for damage and expenses
equal to the typical, foreseeable contractual damage.
This limitation does not apply where the Client is
mandatorily liable for injury to life, body or health, or for
damage to privately used property.

Reservation of Group Offsetting, Prohibition of
Assignment

Claims acquired by the Client and by companies
affiliated with the Client against the Contractor are held
jointly by all companies affiliated with the Client. Such
claims may therefore be set off against claims of the
Contractor against any company affiliated with the
Client. The same applies accordingly to rights of
retention or other defences.

In the event of multiple claims, the Contractor shall not
object to the Client’s designation of which claim is to be
set off.

Assignments by the Contractor outside the scope of
section 354a of the German Commercial Code
(Handelsgesetzbuch — HGB) are excluded; exceptions
require the Client’s written consent to be valid.

Insurance

For the duration of the contractual relationship, including
the guarantee and warranty periods, the Contractor must
maintain liability and environmental liability insurance
cover with industry-standard conditions, each with a
minimum coverage amount of EUR 2 million per incident.
The Contractor must provide evidence of such cover to
the Client upon request; lower coverage amounts must
be agreed with the Client on a case-by-case basis.

All  domestic shipments and transports directly
addressed to the Client (e.g. deliveries under purchase
contracts, contracts for the supply of goods,
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maintenance orders or special-purpose manufacturing —
but not material deliveries for works contracts performed
by the Contractor on the Client’s premises) are covered
by the Client’s transport insurance. The Client waives the
procurement of liability insurance pursuant to clause
29.1 of the German Freight Forwarders’ Standard Terms
and Conditions (Allgemeine Deutsche
Spediteurbedingungen — ADSp).

Confidentiality

The Contractor undertakes to keep confidential all
information, knowledge and documents received from
the Client or otherwise learned from or relating to the
Client or its affiliated companies — including, for example,
technical and other data, measurements, technologies,
operational experience, trade secrets, know-how,
drawings and other documentation (hereinafter
“Information”) — not to disclose them to third parties, and
to use them solely for the purpose of fulfilling the
respective order / assignment. Upon the Client’s request,
the Contractor must promptly return all physically
transmitted Information — such as documents, samples,
specimens or similar items — to the Client without
retaining any copies or records. The Contractor must
also destroy its own notes, compilations and analyses
containing Information upon the Client’s request and
confirm such destruction in writing. The Client retains
ownership and all intellectual property rights in the
Information.

Advertising Material

Any reference to the business relationship with the Client
in informational and/or advertising material is permitted
only with the Client’s prior express written consent.

Compliance and Sustainability (ESG)

The Client’s purchasing conditions form the basis for a
trustworthy and sustainable cooperation with the
Contractor. Particular importance is placed on the Code
of Conduct for Business Partners. It sets out guiding
principles such as integrity, transparency and fairness
and serves as a benchmark for meeting the high
standards expected of the Contractor in relation to
working conditions, environmental protection and human
rights.

The Client refers to the Code of Conduct for Business
Partners applicable to EP Power Minerals GmbH and its
subsidiaries, which is available at [insert link].The
Contractor undertakes to comply with this Code. Material
violations may entitle the Client to terminate the contract
without notice if no other remedy is possible. Further
details are set out in the Code of Conduct for Business
Partners.

The Contractor is obliged to comply with all laws and
regulations applicable to the Contractor itself and to the
business relationship with the Client, and must neither
directly nor indirectly commit or omit any act that may
constitute a criminal offence under applicable law. In the
event of violations — for example of the German Act to
Combat Undeclared Work and lllegal Employment
(Schwarzarbeitsbekampfungsgesetz — SchwarzArbG),
or due to fraud, breach of trust, anticompetitive offences,
granting of benefits or bribery — the Client is entitled,
irrespective of further claims, to withdraw from or
terminate without notice all legal transactions existing
with the Contractor.

The Contractor is specifically obliged to comply with all
statutory provisions relating to employee protection, in
particular the Posted Workers Act (Arbeitnehmer-
Entsendegesetz — AEntG), the General Equal Treatment
Act (Allgemeines Gleichbehandlungsgesetz — AGG), the
Temporary Employment Act
(Arbeitnehmeriiberlassungsgesetz - AUG), the
Minimum Wage Act (Mindestlohngesetz — MiLoG), as
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well as any relevant collective bargaining provisions
applicable to its business. The Contractor shall ensure
that its subcontractors comply with these requirements
and are contractually bound to do so. The Contractor
indemnifies the Client internally against any claims
asserted against the Client due to a breach by the
Contractor or any subcontractor of the AEntG, AGG,
AUG, MiLoG or other statutory provisions imposing
liability.

Suspension / Termination

The Client is entitled at any time to order the full or partial
suspension of the order in writing (“suspension”) or to
terminate the order — in whole or in part and even after a
suspension — without stating any reasons.

In the event of suspension ordered by the Client, the
Contractor shall appropriately secure or store the
delivery items, services or work affected by the
suspension. The Contractor is entitled to reimbursement
of the proven costs arising from the suspension and to
an adjustment of the contractually agreed deadlines.

In the event of termination pursuant to clause 14.1, the
Client shall compensate the Contractor for the deliveries
/ services duly performed up to receipt of the termination
notice, based on the agreed prices and proportionate to
the partial performance rendered. In addition, the Client
shall reimburse the Contractor for reasonable and
unavoidable expenses incurred in relation to the order
that cannot otherwise be used For works-related
performance, section 648 of the German Civil Code
(Birgerliches Gesetzbuch — BGB) applies, with the
provision that the Contractor’s remuneration claim under
section 648 sentence 2 BGB is limited to 10% of the
agreed remuneration relating to the part of the deliveries
| services not yet performed. Any higher remuneration
claim requires proof of higher expenses.

The right to terminate for cause remains unaffected

Data Protection

The Client is entitled to process personal data in
accordance with the EU General Data Protection
Regulation (GDPR / Datenschutz-Grundverordnung —
DSGVO) and, in addition, the German Federal Data
Protection Act (Bundesdatenschutzgesetz — BDSG) for
the initiation and performance of the contract. Below, the
client provides further information about the processing
of your personal data and your rights under the GDPR..

The controller responsible for data processing is the
respective group company issuing the order.

The contact person at the Client is the data protection
officer

EP Power Minerals GmbH
Duisburger Strasse 170
46535 Dinslaken
datenschutz@ep-pm.com

Your data
The Client primarily processes the following categories
of personal data:

. Name

. Function

. Business address and telephone number

. Business email

. Date of birth

e  Nationality / work permit

e  Qualifications / certificates

e Invoicing and payment data (for sole-proprietor
service providers)
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Purpose

The information you provide prior to entering into the
contract is required to assess your suitability for the
assignment. If the contract is concluded, the Client
processes these data for the performance of the
contractual relationship, e.g. for contract administration,
obtaining approvals or issuing invoices.

Legal basis

Processing is necessary for the conclusion or
performance of the contract (Article 6(1)(b) GDPR).
Processing may also be required for the fulfilment of
legal obligations (Article 6(1)(c) GDPR) or for the
handling of legal disputes (Article 6(1)(f) GDPR.

Your data will not be used for advertising purposes.

If you did not provide your data directly, they were
obtained lawfully from publicly accessible sources or
previous tender procedures.

Disclosure to third parties

The Client may use external service providers to fulfil its
contractual and statutory obligations. A list of such
providers will be provided on request.

Your personal data may also be transferred to other
recipients, such as public authorities, in order to comply
with statutory notification requirements.

Retention period

The Client will delete your personal data as soon as it
is no longer required for the above-mentioned
purposes. However, personal data may be retained for
the period during which claims can be asserted against
the Client (statutory limitation period of three or up to
thirty years). In addition, the Client will store your
personal data to the extent that it is legally obliged to
do so.

Data subject rights

You may request information about the data stored
about you. In addition, under certain circumstances, you
may request the correction or deletion of your data. You
may also have the right to restrict the processing of your
data and the right to receive the data you have provided
in a structured, commonly used and machine-readable
format.

You may lodge a complaint with the Data Protection
Officer named above or with a data protection
supervisory authority. In North Rhine-Westphalia, the
competent authority is:

State Commissioner for Data Protection and Freedom
of Information of North Rhine-Westphalia,
P.O. Box 20 04 44, 40102 Diisseldorf.

Place of Jurisdiction and Applicable Law

If the Contractor is a merchant, the exclusive place of
jurisdiction is Duisburg. However, the Client is also
entitted to bring an action before the court having
jurisdiction at the Contractor’s place of business.

All legal relations between the Contractor and the Client
are governed exclusively by the law of the Federal
Republic of Germany, excluding the conflict-of-law rules
of private international law. The application of the United
Nations Convention on Contracts for the International
Sale of Goods (CISG) is excluded.

17.
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Sanctions Clause

The Contractor warrants that neither it nor its
affiliated companies, subcontractors or
suppliers will, in performing the contract, violate
any applicable sanctions, embargoes or export
control regulations of the European Union, the
Federal Republic of Germany, the United
Nations, the United States of America or any
other relevant jurisdiction.

In particular, the Contractor undertakes not to
supply any goods, technologies or services that
are directly or indirectly intended for use in
countries, regions or by persons subject to
sanctions or restrictive measures, including but
not limited to the Russian Federation, Belarus,
Iran, North Korea or any other parties listed
under the applicable regulations.

The Contractor further undertakes to use best
efforts to ensure that third parties in the supply
chain do not engage in actions that undermine
or circumvent the purpose of this clause.

The Contractor must immediately inform the
Client of any circumstances that come to its
attention and may indicate a possible breach of
this clause, and must provide appropriate
evidence of compliance with the sanctions
requirements within two weeks upon request.

A breach of this clause constitutes a material
breach of duty and entitles the Client to
terminate the contract without notice and to
assert any further statutory rights.
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