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These terms apply to business customers engaging S2U Design Denmark ApS for paid services. The quotation or order
confirmation defines the specific scope, deliverables, fees and timing for each engagement.

S2U Design Denmark ApS, Jstergaardsvej 85,

Contracting company DK-5693 Haarby, Denmark

Customer
Engagement
Contract documents

1. Application and business status

These terms apply whenever S2U Design Denmark ApS (“S2U”) provides a paid service to the customer. They do not
apply to the sale of goods, which is governed by separate terms of sale. The customer confirms that it is acting in the
course of business and not as a consumer.

2. Formation of the engagement
An engagement begins when the customer accepts S2U’s quotation or order confirmation in writing, pays any amount
required before commencement, or instructs S2U to proceed. Email and electronic acceptance are sufficient.
If there is any conflict, the documents apply in this order:
e awritten project-specific amendment signed or expressly agreed by both parties;
e the quotation or order confirmation; and
e these terms.

2.1 Acceptance of these terms

By accepting a quotation, confirming an order, instructing S2U to begin work, making payment, or otherwise
expressly engaging S2U to perform a service, the customer agrees to be bound by these terms.

These terms will be provided by link with the quotation or order confirmation and form part of the engagement.

If a quotation, order confirmation or separate written agreement contains terms that conflict with these terms, the
specific written terms of that document will take priority to the extent of the conflict.

3. Scope, deliverables and timing

S2U will provide the service described in the quotation or order confirmation. Only work expressly included in that
document forms part of the engagement.

Dates and timings are estimates unless the quotation expressly states that a date is fixed. S2U will keep the customer
informed of material delays, but is not responsible for delay caused by the customer, factories, suppliers, transport,
authorities, testing bodies or events outside S2U’s reasonable control.

4. Customer information and cooperation

The customer shall provide complete and accurate information, documents, specifications, decisions, access and
approvals reasonably required for the engagement. S2U may rely on information supplied by the customer or by third
parties involved in the project unless the quotation states that S2U will independently verify it.

The customer remains responsible for its commercial decisions and for confirming that its requirements, specifications and
instructions are complete and suitable for its intended market and use.
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5. Fees, expenses and taxes

Fees, currency, payment timing and any included expenses are stated in the quotation or order confirmation. Unless
stated otherwise, fees are payable before work begins. S2U may suspend work while an invoice remains overdue.
Reasonable travel, accommodation, courier, laboratory, certification, translation, sample, factory or other third-party costs
are chargeable only where included in the quotation or approved by the customer. Danish VAT (MOMS) will be added
where applicable.

The customer shall pay invoices without set-off, deduction or withholding, except where required by law. Overdue sums
may carry interest and recovery costs to the extent permitted by law.

6. Changes and additional work

A request that changes the agreed scope, assumptions, deliverables, location, timing or number of revisions is additional
work. S2U may issue a revised quotation or confirm an additional fee and timing before proceeding. S2U is not obliged to
carry out additional work until it has been agreed in writing.

7. Factories, suppliers and other third parties

S2U may communicate and work with factories, suppliers, subcontractors, laboratories, certification bodies, freight
providers and other third parties where reasonably required for the engagement.

Unless S2U is expressly appointed as the seller of goods in a separate transaction, those third parties remain
independent. S2U does not guarantee their performance, capacity, pricing, lead time, compliance, solvency or continued
availability. S2U’s service is the agreed investigation, judgement, action or reporting carried out within the engagement.

8. Reports, findings and decisions

Reports, photographs, comments and recommendations reflect the information and conditions available when the work is
carried out. Factory conditions, production status, costs, availability and third-party statements may change after that time.
S2U will apply reasonable skill and care, but does not guarantee that a particular factory, product, sample, decision or
commercial outcome will succeed. The customer retains responsibility for whether and how it acts on the deliverables.

9. Compliance, testing and legal requirements

S2U will carry out only the compliance, certification, document or testing work expressly included in the engagement. The
customer remains responsible for identifying the laws, standards, labelling, product safety, import and market-access
requirements applying to its goods and destination market, unless the quotation expressly allocates a defined part of that
responsibility to S2U.

Certificates, declarations, test reports and other third-party documents are subject to the issuing party’s scope, accuracy
and continued validity.

10. Intellectual property and use of deliverables

Each party retains ownership of all intellectual property, methods, templates, drawings, designs, know-how, technical
solutions and materials owned, developed or used independently of the engagement (“Background Material”).

Unless the quotation expressly states otherwise, S2U retains ownership of the intellectual property in all drawings,
designs, technical files, working files and other materials created during the engagement.

Once all fees relating to the engagement have been paid, S2U grants the customer a perpetual, worldwide, royalty-free
licence to use, reproduce, modify and provide the final deliverables to manufacturers, suppliers and professional advisers
for the product, project or commercial purpose for which they were commissioned.

The licence does not transfer ownership of S2U’s Background Material, working methods, templates, libraries, standard
details, manufacturing know-how, unused concepts or general technical solutions.

S2U may reuse its general knowledge, experience, methods, construction principles, standard details and non-customer-
specific elements in later work, provided that S2U does not disclose the customer’s Confidential Information or reuse
customer-supplied material, branding or distinctive proprietary features.

The customer warrants that it has the right to provide and authorise S2U to use any drawings, images, specifications,
samples or other materials supplied for the engagement.

11. Confidentiality

Any signed non-disclosure agreement between the parties applies to the engagement. Where no separate NDA has been
signed, each party shall keep the other party’s non-public commercial, technical and manufacturing information
confidential, use it only for the engagement, and disclose it only to people who need it for that purpose and are subject to
appropriate confidentiality obligations.
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12. Cancellation, suspension and termination

The customer may cancel an engagement by written notice. It shall pay for work completed, committed time, non-
cancellable third-party costs and reasonable costs arising from cancellation. Amounts already paid are non-refundable to
the extent they relate to work performed, time reserved or costs incurred.

S2U may suspend or terminate an engagement if the customer does not pay, does not provide required information or
access, gives unlawful or misleading instructions, or otherwise materially breaches the engagement. Either party may
terminate immediately if the other becomes insolvent or ceases business.

Termination does not affect rights and obligations accrued before termination. Clauses intended to continue, including
payment, confidentiality, intellectual property, liability and governing law, remain in force.

13. Liability

The customer acknowledges that S2U’s fees are set at a low and proportionate level for defined, limited-scope services.
The customer shall review each deliverable promptly on receipt. No claim arising from an engagement may be brought
unless the customer gives S2U written notice, setting out reasonable details of the claim, within 30 days after delivery of
the relevant service. S2U shall be given a reasonable opportunity to investigate and, where appropriate, clarify, correct or
re-perform the affected part of the service.

Subject to any liability that cannot lawfully be excluded or restricted, S2U’s total aggregate liability arising from an
engagement shall not exceed the total fees paid or payable for that engagement.

14. Force majeure

Neither party is liable for delay or failure caused by events outside its reasonable control, including natural disasters, fire,
epidemic, war, civil disturbance, industrial action, transport disruption, utility or communications failure, government action,
border restrictions or factory shutdown. The affected party shall notify the other and take reasonable steps to reduce the
effect.

15. No partnership, agency or authority

If the parties enter into a separate written agreement governing a long-term cooperation, strategic alliance, joint project,
trading relationship or other bespoke commercial arrangement, that agreement shall take priority over these terms to the
extent of any inconsistency.

In the absence of such an agreement, the engagement does not create a partnership, joint venture, employment
relationship or general agency. Neither party may bind the other unless expressly authorised in writing. S2U may
communicate instructions and information to third parties as required to perform the agreed service, but does not become
the customer’s legal representative merely by doing so.

16. General

Neither party may assign the engagement without the other party’s written consent, except that S2U may involve or assign
performance to a related S2U company while remaining responsible for the agreed service.

A delay in enforcing a right is not a waiver. If any provision is unenforceable, the remaining provisions continue and the
affected provision shall be replaced by a lawful provision that most closely reflects its purpose. These terms and the
contract documents identified above form the entire agreement for the engagement and replace prior discussions on the
same subject.

Notices and approvals may be given by email to the addresses used for the engagement. Electronic signatures and
counterparts are effective.

17. Governing law and jurisdiction
The engagement and any non-contractual obligations arising from it are governed by Danish law. The courts of Denmark
have exclusive jurisdiction, unless the parties agree another dispute process in writing.

© S2U Design Denmark ApS. All rights reserved.
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