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§ 1 Scope

(1) In addition to the individual contractual agreements and the legal provi-
sions, our orders and the services ordered by us, e.g. services, contracts for
specific works, business management and other services, are exclusively
subject to these general terms and conditions of purchase that apply to all
business transactions between us, the supplier and other contractors (herein-
after referred to as “Supplier”). We do not recognise any conflicting or deviat-
ing conditions of the Supplier unless we have expressly agreed to such in
writing. The present general terms and conditions of purchase shall also apply
if we unconditionally accept the delivery or service in the knowledge of any
conflicting or deviating terms and conditions of purchase of the Supplier.

(2) In the case of an ongoing business relationship, these general terms and
conditions of purchase shall also apply to all future contracts.

§ 2 Offers, orders and changes

(1) Any offers, preliminary studies, samples and similar services are generally
provided free of charge for us. This also applies to any visits by the Supplier.
We are not obliged to place orders. The offer must expressly state any devia-
tions from the request. The Supplier is bound by their offer for at least six
weeks.

(2) We reserve all property rights and copyrights to documents that we provide
to the Supplier for the purpose of making an offer. They must be returned to us
immediately and free of charge if the Supplier does not make an offer or once
the order has been completed.

(3) Supply contracts (ordering and acceptance) and call-offs as well as any
changes or addenda to these must be executed in writing. Orders, call-offs
and changes and addenda thereto may also be placed and effected by remote
data transmission or via machine-readable data carriers.

(4) Our order(s) shall be accepted by written order confirmation, which state
the binding delivery time and prices, within one week of receipt. Until we
receive the aforementioned declaration of acceptance from the Supplier, we
shall be entitled to cancel our order at any time. Prices and delivery times
deviating from the order must be confirmed by us in writing. Confirmed prices
are considered fixed prices. Call-offs shall be binding if the Supplier does not
object within one week of receiving the order. Framework agreements shall
only entitle to a procurement of the necessary quantities of preliminary materi-
als. Parts for call-off orders may only be produced after a call-off was re-
ceived.

(5) Each order shall be dealt with separately in the required correspondence.
All documents, such as letters, shipping notices, invoices, delivery notes, etc.
have to include our complete order number, our business reference and the
order date.

(6) In the event of the Supplier modifying the drawings or forms, the Supplier
shall bear the risk of the goods not being accepted and of any defects or
damage caused as a result. Deviations in quantity and quality compared to the
text and content of our order and subsequent changes to the contract shall
only be deemed to have been agreed when we have expressly confirmed them
in writing.

(7) Where reasonable, we shall be entitled to require changes to the design,
delivery quantity and delivery time in consultation with the Supplier before the
order is executed. The effects of such changes shall be agreed as needed and
by consensus. The Supplier must inform us immediately of any concerns
regarding the changes we have requested. If no agreement can be reached,
we are entitled to withdraw from the contract. In this case, the Supplier shall
receive a refund for any demonstrable additional costs incurred, which will be
agreed. The Supplier shall not be entitled to make changes to design or
execution compared to earlier, similar deliveries and services without prior
agreement with us.

(8) The Supplier is obliged to check the accuracy of our order details (product
specifications) with regard to their use for the Supplier's own delivery or
service. Any complaints must be sent to us immediately and in writing.

(9) Handling of our order by third parties or commissioning subcontractors is
only permitted with our written consent. In the event of violations, we may
withdraw from the contract, without prejudice to our other legal rights.

§ 3 Prices, invoices, payments, deterioration of credit standing, assign-
ment of claims and rights to refuse performance, to set-off and retention
(1) The prices are understood to be as delivered, customs-cleared, free to our
site or free to any other contractually agreed delivery location in accordance

with the DDP clause (Delivered Duty Paid) of the INCOTERMS 2020. The price
stated in the order is the maximum price. The final price may be lower, but not
higher. Prices are otherwise fixed and binding. The Supplier will not charge us
more unfavourable prices or apply more unfavourable conditions than for other
customers, if and to the extent that they offer the same or equivalent condi-
tions to the Supplier in the case in question. VAT shall be shown separately,
where applicable. Packaging is included in the price. If something else has
been agreed by way of exception, the packaging shall be charged at cost
price. The costs of all packaging material that will be returned shall be credited
in full when calculating packaging costs. Reservations regarding price increas-
€S require our express written consent.

(2) Invoices will be issued immediately after delivery, separately for each order
and in accordance with legal requirements, in particular in compliance with the
German Value Added Tax Act (UStG), and will be send to us in single copy to
our e-mail address: rechnung@imo-gmbh.com; invoices shall include the
order date, our order number and, if stated in our order, our customer and the
reason for the order. We will return invoices that do not contain this infor-
mation and these do not cause payments to be due.

(3) Payment terms start on the specified delivery date or no earlier than on the
day the goods and invoice are received, whichever date is the later one.
Payment does not constitute acceptance of terms and conditions and prices.
The time of payment has no impact on the Supplier's warranty and our right to
file a complaint. Unless expressly agreed otherwise, we will only make pay-
ments in Euro, free of charge, in the SEPA area. Payments are made by bank
transfer or cheque and only after all goods or services were received in full
and free from defects and after receipt of the invoice. This shall apply accord-
ingly to any permissible partial deliveries. If payment is delayed due to incor-
rect or incomplete invoices, this shall not affect time limits for payment dis-
counts. Payments are made subject to review of the invoice. Defects and
complaints regarding the delivered items give us the right to withhold a corre-
sponding part of any payments due.

(4) If early payment discounts are agreed, payments will be made in accord-
ance with the early payment discount agreement, but at least within 14 days
with 3% discount and within 30 days net. This time limit is determined by the
day of delivery or of subsequent invoicing.

(5) Payments shall not be considered late if the reason for such delay is simple
negligence. Claims for compensation are otherwise limited to any typically
occurring damage in these cases.

(6) If advance payments are agreed with the Supplier, the latter shall provide a
performance guarantee of a bank or insurance company, with unlimited
duration, in return for performance and in the amount of the advance payment.
In the event of delayed delivery, default interest of 3% above the base interest
rate of the European Central Bank will be deducted from the prepayment
amount in the invoice. This deduction clause shall not limit the amount of any
claims for damages caused by default that we assert.

(7) If the credit standing or ability to deliver of the Supplier deteriorates to such
an extent that the fulfilment of the contract is jeopardised or if the Supplier
discontinues their deliveries or if insolvency proceedings are opened against
the Supplier’s assets, we shall be entitled to withdraw from the contract. We
may also only withdraw from parts of the contract.

(8) The Supplier is not entitled to assign any of their claims against us or to
have them collected by third parties without our prior written consent, which
may not be unreasonably refused. Insofar as the Supplier has agreed an
extended reservation of title with us by way of exception, such consent shall be
deemed to have been granted. If the Supplier assigns their claim against us to
a third party without our consent, in violation of the above provision, the
assignment shall be ineffective. We may make payments to either the Supplier
or a third party.

(9) We are entitled to the rights to refuse performance, to set-off and retention
to the extent permitted by law. The Supplier shall only be entitled to rights to
set-off and retention if the counterclaim on which the right to refuse perfor-
mance, right of retention or right of set-off is based is undisputed, established
by a court or if a court decision is imminent.

§ 4 Delivery dates, delivery periods, delay

(1) Dates and deadlines agreed in orders and call-offs are binding. Delivery
times start on the order date. We are not obliged to accept the goods prior to
the delivery date. Decisive for compliance with deadlines and dates is receipt
of the delivery at our sites or the destination or point of use indicated by us or
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successful acceptance within the time limits. Part deliveries are only permitted
after agreement with us. In the case of part deliveries, the amount of the
backorder must be shown. The Supplier has to inform us immediately of any
difficulties which prevent the Supplier from making deliveries in time or from
delivering the required quality and the Supplier shall obtain instructions from
us regarding continuation of the order. The Supplier shall be liable for failure to
communicate or to communicate in good time.

(2) If deliveries are made earlier than agreed, we reserve the right to return the
goods at the Supplier's expense. If goods delivered early are not returned, we
shall store the goods on our premises at the Supplier's expense and risk until
the delivery date. In the case of early delivery, we reserve the right to only
make the payment on the agreed due date.

(3) We shall be entitled to the statutory rights in the event of delayed delivery.
We do not need to set a deadline if we have to comply with own deadlines
because we have reason to expect our customer to refuse fulfilment of the
contract. Any disclaimer or limitation of liability on the part of the Supplier shall
be excluded. In the event of cancellation, we may retain part deliveries in
return for credit. Should the Supplier repeatedly or permanently fail to meet
the deadline, we shall be entitled to withdraw from the contract or to terminate
the contract without notice. If delivery dates are exceeded without fault, we
shall be entitled to withdraw if the delivery dates are exceeded by a considera-
ble time and if the delivery is urgent because we are also bound by own
deadlines.

(4) If the Supplier is in default, we shall be entitled, after sending a reminder,
to charge a contractual penalty of 1% of the net delivery value or the service
per full week, but no more than a total of 10% of the net delivery value or the
service and to withdraw from the contract. We reserve the right to claim higher
damages. The contractual penalty paid shall be set off against any claim for
damages. The right to demand payment of an agreed contractual penalty shall
not be forfeited if the contractual penalty was not expressly reserved at the
time the late delivery was accepted, as long as such demand is made prior to
the final payment.

(5) If the Supplier delays the delivery, we shall be entitled to make covering
purchases, insofar as these are appropriate for preventing any imminent
subsequent damage associated with the delay. The Supplier shall bear any
additional costs we incur as a result.

(6) The Supplier may only cite our failure to submit required documents if the
Supplier has reminded us in writing to submit the documents and if the Sup-
plier did not receive the documents within a reasonable period of time.

(7) Claims for damages due to delayed acceptance by us are limited to the
foreseeable damage typical for the contract in case of minor negligence.

(8) If circumstances arise or become recognisable for the Supplier which will
prevent the Supplier from fulfilling the contract in time and in the agreed
quality, the Supplier must notify us immediately and in writing, including an
explanation of the issues at hand. Damage caused by delayed, failed or
incomplete notification must be reimbursed by the Supplier.

§ 5 Shipping, transport, packaging, transfer of risk, proof of origin

(1) All deliveries are “delivered duty paid” in accordance with the DDP clause
of the INCOTERMS 2020. The Supplier must include our order information in
all shipping documents and delivery notes. The goods delivered must be
accompanied by the necessary documents, most of which are industry stand-
ards, to allow for clear allocation and processing of the delivery by us.

(2) Every shipment must be accompanied by two copies of the delivery note
that includes all identifications required in our order, especially order number,
part number, batch number, and item number. Part and backorder deliveries
must be marked as such. In order to identify the content of a shipment without
having to open it, the delivery note must be placed either under the label or
under the packaging paper, with the note “Delivery document here”. In the
case of import deliveries, it may be necessary to provide movement certifi-
cates, express vouchers, customs transit documents, certificates of origin and
invoices, depending on type of shipping and country of destination

(3) The Supplier shall send a detailed shipping notice for every shipment on
the day the goods are shipped, separate from the goods and the invoice,
which must include at least the following information: Order number, order
date, type, quantity and weight of goods, shipping method. All shipping docu-
ments must contain the information required for proper and error-free handling
(e.g. shipping address, number of packages etc.). This also applies to any
special regulations for handling the goods, in particular for unloading, transport
and storage on our business premises. The Supplier shall be responsible for
any delays, additional costs and damages caused by failure to comply with our
shipping regulations.

(4) The Supplier has to choose the packaging specified by us and must ensure
that the packaging protects the goods against damage. If we do not specify
the packaging, the goods are to be packaged as usual in the industry. We
reserve the right to return bulky packaging material, in particular containers,
barrels, crates etc. to the Supplier free of charge after they were emptied and
disregarding any potential transport damage or other wear and tear. Deviations
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from the provisions of the Ordinance on the Prevention and Recovery of
Packaging Waste (Packaging Ordinance) as amended shall require our prior
written consent. The Supplier is liable for losses and damage incurred during
transport, unloading and acceptance on our premises. The Supplier must
therefore arrange sufficient transport insurance for their deliveries.

() Unless special arrangements were agreed, the Supplier must choose the
for us most economic and suitable transport option. If we pay the transport
costs, by way of exception, we shall select the carrier, who must be confirmed
with us in good time. Readiness for dispatch must be communicated to the
carrier by fax. The goods shall be declared in the consignment note in such a
way that the most economic permissible rate is charged for the consignment,
taking into account transport security.

(6) The risk is only transferred with delivery, including unloading, by the Sup-
plier or the transport company at the destination specified by us or with
installation and acceptance in our plant. This also applies if our staff assists
with unloading. Until dispatch, the goods shall be stored for us free of charge
and at the risk of the Supplier.

(7) If the goods produced for us by the Supplier are to be exported, the Suppli-
er is obliged to issue a written declaration regarding the origin of the goods
supplied for customs purposes. This declaration must be sent to us no later
than with the first delivery.

(8) The origin of goods newly added to the portfolio or a change of origin must
be communicated to us immediately and on the Supplier's initiative. The
Supplier is liable for all disadvantages we suffer as a result of incorrect or late
submission of the supplier's declaration. Where necessary, the Supplier shall
provide information on the origin of the goods through an information sheet
confirmed by the Supplier’s customs office.

(9) We will only accept goods during our normal business hours. We are
entitled to specify specific time windows for the Supplier within which deliver-
ies can be made.

§ 6 Secrecy, disclosure or transfer to third parties, provision of docu-
ments

(1) The Supplier undertakes to treat all commercial and technical details, e.g.
process descriptions, formulas, analysis methods, drawings and other infor-
mation we provided to the Supplier to produce the delivered items, or the
drawings the Supplier made for us based on our specific instructions, which
become known to the Supplier in the course of the business relationship as a
trade secret, insofar as such information is not obvious or has not been made
publicly accessible by us or for as long as there is no obligation to disclose this
information under legal provisions. All business or technical information and
documents made available by us may only be made available to those persons
at the Supplier's premises who must have access to these in connection with
production and delivery to us, and who have been obliged to maintain secrecy
accordingly.

(2) The Supplier shall be obliged to keep the documents and information
confidential, including at the pre-contractual stage and after the individual
orders have been processed. At our request, but at the latest after the order
has been processed, all objects, records, files and documents provided by us,
including any copies thereof, shall be returned to us in full or destroyed after
consultation with us. Proof of destruction shall be submitted to us within a
reasonable period of time.

(3) The information may only be copied if operational reasons do require and if
compliant with copyright regulations. Any disclosure to third parties shall
require our prior written consent.

(4) The Supplier shall ensure that their suppliers agree to the same obligations.
The Supplier may only use this business relationship for advertisement with
our prior written consent.

() Drawings, tools, samples, models, brands and presentations or similar, as
well as finished products and semi-finished products which are provided by us
or produced on our behalf, remain or become our property and may only be
handed over to third parties with our express prior written consent. Unless
otherwise agreed in individual cases, these must be returned to us immediate-
ly upon completion of the order without special request. Products made or
labelled using such means of production, brands and representation may only
be supplied to third parties with our express prior written consent.

(6) Third parties must not be commissioned without our consent; any commis-
sioning of third parties without our consent entitles us to withdraw from the
contract and to claim damages.

(7) The Supplier shall be liable for any damage resulting from a violation of one
of the aforementioned obligations.

(8) Documents of any kind which we require to use, operate, process, main-
tain, store and transport the goods shall be provided by the Supplier free of
charge in a timely manner and without special request.

§ 7 Compensation obligation for delivery, force majeure
(1) The Supplier shall be fully responsible for procuring the supplies and
services required for the supplies or services that were ordered, including
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when the Supplier is not at fault (full assumption of the procurement risk). In
any case, the Supplier shall be liable, including when the Supplier is not at
fault, for the supplies and services the Supplier procures as if they were the
Supplier’s own supplies or services. This applies in particular with regard to
defects.

(2) War, civil war, export or trade restrictions due to a change in political
circumstances as well as industrial action, lockouts, disruptions or restrictions
of operations, energy crises and other unavoidable events (e.g. pandemics,
epidemics) that make the fulfilment of the contract impossible or unreasonable
for us, are considered force majeure and exempt us from our contractual
obligations for the duration of such event; in particular, this exempts us from
the obligation to purchase the goods in good time. If acceptance on our part is
delayed due to force majeure or due to other unforeseen circumstances or
circumstances outside of our control which have an effect on the acceptance
of the goods, the acceptance period is extended accordingly and acceptance is
not considered delayed. This also applies if these events occur at a time when
we are already in default. The Supplier is obliged to adapt the Supplier's
obligations to the changed contractual situation in good faith. We are exempt-
ed from the obligation to accept the ordered delivery or service in whole or in
part and are entitled to withdraw from the contract in this respect if we can no
longer use the delivery or service, taking into account economic aspects,
because of the delay caused by the force majeure event.

§ 8 Protection laws, quality assurance, documentation

(1) The Supplier guarantees and warrants that the Supplier complies with the
recognised state of the art and the agreed (technical) data, in particular quality
regulations as well as the relevant protective laws and other safety regulations
for all products, services, works and supplies, and that all supplies and ser-
vices comply with the latest state of the art, the relevant legal regulations and
the regulations and guidelines of public authorities, trade associations and
professional associations. Independently of the above, the Supplier must
subject the delivered items to ongoing quality checks.

(2) The Supplier that supply operating and auxiliary materials for our produc-
tion are obliged to maintain a quality management system based on the
international standard ISO 9001:2000, with the commitment to zero-fault
target and to continuous improvement of their performance.

(3) In order to ensure the quality and function of its products, the Supplier
must obtain information regarding their further use from us.

(4) The Supplier shall ensure that their suppliers have an equivalent quality
management system in place which ensures the quality of the purchased
parts, services, works and deliveries as well as of any parts finished or pro-
cessed by third parties. The Parties will agree further details in individual
agreements on quality, preferably in writing.

(5) The Supplier shall mark the items they deliver in such a way that they can
be permanently identified as the Supplier’s products.

(6) The Supplier undertakes to use environmentally friendly products and
processes in its deliveries or services, including for third-party suppliers and
service providers, insofar as economically and technically possible. The Sup-
plier is liable for the environmental compatibility of the delivered products and
packaging materials and for any consequential damage resulting from any
violation of the Supplier’s statutory disposal obligations.

(7) The Supplier is obliged to hand over the relevant safety data sheets, factory
test certificates and/or analytical certificates associated with the Supplier's
delivery upon delivery. The Supplier shall indemnify us and hold us harmless
against any third party claims for recourse in the event that the Supplier does
not submit these documents to us or does so late. The same shall apply to
subsequent changes.

If the nature and scope of the tests as well as the testing means and methods
are not agreed in detail between the Supplier and us, we are prepared, at the
request of the Supplier and within the scope of our knowledge, experience and
possibilities, to discuss the tests with the Supplier in order to determine the
respective required level of testing technology. In addition, we will inform the
Supplier on request of the relevant safety regulations, insofar as they are
available to us.

§ 9 Investigation, notification of defects, acceptance

(1) In all cases, the obligation to inspect and report a defect shall not com-
mence until the delivery has been received at the destination agreed in the
contract and once a proper shipping declaration or delivery note has been
issued. If acceptance is required by statutory regulations or contractual
agreements, these obligations are effective only from the time of acceptance.
Insofar as sales law applies and nothing else was agreed, all of our deliveries
must be inspected for defects, insofar as reasonable during normal business
operations. Any notice of defects sent by us is deemed to be in good time if it
is sent to the Supplier within a period of 10 working days from the discovery of
the defect. In this respect, the Supplier waives the objection of late notification
of defects. In the case of transit transactions, the customer's complaint must
be taken into account. In the event of a complaint, we reserve the right to
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charge the Supplier for the costs incurred in connection with the notice of
defects. The Supplier shall bear the costs and risks associated with returning
the defective delivered items.

(2) If formal acceptance of the delivery item is required by law or contract, the
Supplier shall bear the material costs of acceptance. The date for acceptance
must be specified no later than one week in advance, if it is not already indi-
cated in the order.

(3) The faulty parts remain at our disposal until replacement and, after re-
placement, become the property of the Supplier again.

§ 10 Claims for defects, claim for damages, limitation period, recourse,
assumption of defects

(1) The Supplier shall transfer the goods free from defects of property and title.
The statutory provisions shall apply unless agreed otherwise below.

a) In the event of a complaint, the Supplier is obliged to pay us a flat-rate of
EUR 100,00 for the additional expenses incurred in processing the complaint,
e.g. for the notice of defects. The Supplier shall be entitled to prove lower
expenses and we shall be entitled to prove higher expenses.

b) We are entitled to demand subsequent performance from the Supplier, to
withdraw from the contract or to reduce the purchase price and to demand
damages or compensation for the futile expenses in accordance with statutory
provisions. Within the scope of subsequent performance, we are entitled to
demand either rectification of defects or delivery of a defect-free item from the
Supplier. The Supplier shall be obliged to bear all expenses necessary to
rectify the defect, remove the defect or rectify the damage; in particular
transport, transportation, labour and material costs. If the Supplier does not
remedy the defect or provide a replacement delivery within a reasonable
period set by us or if remedying the defect is impossible or unsuccessful, we
shall be entitled to withdraw from the contract and demand payment of dam-
ages instead of performance. In urgent cases, in particular when there is
imminent danger, and to prevent acute danger or to avoid major damages, we
are entitled, after consultation with the Supplier, to rectify the defect ourselves
or have it rectified by third parties at the Supplier's expense. We may remedy
small defects ourselves in compliance with our obligation to mitigate damage
at the Supplier's expense and without prior coordination, this does not limit the
Supplier's obligations under liability for defects. The same applies if exception-
al damage is imminent. If the same goods are repeatedly delivered with faults,
we shall be entitled to withdraw from also the unfulfilled part of the delivery in
case of a further faulty delivery, after a written warning has been sent.

(2) Our claims for material defects and rights regarding the products manufac-
tured or delivered or the order carried out by the Supplier shall expire at the
end of 36 months after delivery of the products manufactured using the
delivered products, but no later than at the end of 60 months after delivery to
us or acceptance by us or a third party designated by us at the destination or
point of use specified by us, unless a longer limitation period is provided for by
law. For devices, machines and plants, the warranty period begins with the
acceptance date, which is stated in our written acceptance declaration. If
acceptance is delayed due to no fault of the Supplier, the warranty period shall
not exceed 60 months after the delivery item has been made available for
acceptance. The warranty period for construction work is determined by the
law; the warrant period for spare parts is 36 months after installa-
tion/commissioning and ends no later than 60 months after delivery. The
warranty period for delivery items that could not remain in operation during the
investigation and/or removal of a defect, the current warranty period is extend-
ed by the time operation is interrupted. Any downtimes resulting from defects
of the delivery/service are added to the warranty period.

Unless agreed otherwise, the aforementioned limitation periods shall apply
mutatis mutandis in the event that the Supplier has given a quality and/or
durability guarantee or any other independent or dependent guarantee for the
Supplier’s products, works or services.

(3) The limitation period of 60 months as set out in clause (2) also applies
insofar claims for damages are based on faulty delivery or service and to
claims which are not related to a defect and for which the law has not provid-
ed longer limitation periods. In such cases, the start of the limitation period
shall be determined in accordance with the statutory provisions.

(4) In the event of defects of title, the Supplier shall indemnify and hold us
harmless against claims by third parties. A limitation period of 10 years applies
in case of defects of title.

(5) For parts overhauled, repaired or replaced within the limitation period of
our claims for defects, the limitation period starts again when the Supplier has
complied with our claim for subsequent performance in full or, if acceptance is
agreed, upon acceptance. If necessary, acceptance must be requested from
us in writing.

(6) If we take products manufactured and/or sold by us back as a result of the
faults found with the contractual object supplied by the Supplier, or if the sales
price charged by us was reduced for this reason or if any other claim has been
asserted against us, we reserve the right of recourse against the Supplier,
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without having to set any usually required time limits for our rights in the event
of defects.

(7) We are entitled to demand compensation from the Supplier for any ex-
penses we have to bear in our relationship with our customer when the latter
has a right to claim compensation for any expenses necessary for subsequent
performance, in particular transport, road, labour and material costs.

(8) Without prejudice to the provisions of clause (2), the limitation period in
cases outlined in the clauses (6) and (7) shall expire no earlier than 2 months
after the date on which we have fulfilled the claims of our customer against
us, but no later than 60 months after delivery by the Supplier.

(9) If a material defect is found within 6 months of the transfer of risk, it shall
be assumed that the defect was already present at the time of transfer of risk,
unless this assumption is incompatible with the nature of the defect.

§ 11 Consequential damage, product liability, recall

(1) In the event of the Supplier being at fault for the delivery of defective goods
and in the event of culpable breach of duty in connection with the execution of
the contract, e.g. in the event of a duty to provide information or other advice,
we may demand compensation for the resulting consequential damage caused
by the defect, including for any damage we compensate our customers for as
per the law. Considered damage resulting from a defect shall be any damage
to any legal asset other than the delivered item that we, our customers and
other third parties have suffered as a result of the delivery of defective goods.
This shall not prejudice other legal claims.

(2) If we are held liable under national or foreign product liability law by anoth-
er injured party, the Supplier is obliged to indemnify and hold us harmless
against claims for damages on first demand insofar as the reason for such
liability lies within the Supplier’s sphere of control and organisation and if the
Supplier would be liable to third parties. Under the Supplier's liability for
damage events, the Supplier is under §§ 683, 670 German Civil Code (BGB)
and §§ 830, 840, 426 BGB also obliged to reimburse any expenses arising
from or in connection with a recall campaign carried out by us. We will inform
the Supplier of the content and scope of the recall measures that are to be
carried out, as far as possible and reasonable, and give the Supplier the
opportunity to comment. Other statutory claims are not taken into account.

§ 12 Indemnity, insurance cover, other indemnity

(1) With regard to defective goods and any resulting damage suffered by us or
third parties, the Supplier shall indemnify and hold us harmless against any
resulting liability insofar as the cause is determined to lie within the Supplier’s
sphere of control and organisation. The Supplier agrees with the Supplier’s
insurer to co-insure this indemnification under the Supplier’s business liability
insurance. The Supplier is obliged to reimburse expenses for recall campaigns
which had to be carried out to avoid personal injury or damage to property
stemming from product defects caused by the Supplier.

(2) The Supplier is obliged to take out and maintain business and product
liability insurance to the extent necessary, but with a minimum sum insured of
EUR 5 million per claim for personal, property and product damage, with the
maximum annual sum insured being twice that, as well as recall cost insur-
ance with a sum insured of at least EUR 5 million per insurance year. The
insurance must also cover claims under foreign law. We must be informed in
advance of any exclusions in place for certain countries. The insurance must
also cover at least any claims which are covered by so-called extended prod-
uct liability insurance, in particular any claims relating to failure to provide
guaranteed properties, as well as combining, mixing and processing, further
processing and finishing, removal and installation costs, costs associated with
any rejects produced and costs related to testing and sorting. A copy of the
current insurance policy must be made available to us on request.

§ 13 Intellectual property rights, exemption

(1) The Supplier shall be liable for claims resulting from the violation of indus-
trial property rights and applications for such rights (industrial property rights)
when the delivered items are used as intended, as long as at least one of the
industrial property rights is registered either in the Supplier's home country,
with the European Patent Office or in any one of the countries: Federal Repub-
lic of Germany, France, United Kingdom, Austria, Switzerland or the US.

(2) The Supplier shall indemnify and hold us and our customers harmless
against all claims arising in connection with the use of such industrial property
rights.

(3) This does not apply if the Supplier has produced the delivered items
according to drawings, models or other similar descriptions or information
provided by us and does not know or is not obliged to be aware that the
products developed by the Supplier are violating such industrial property
rights.

(4) The Supplier undertakes to inform us immediately of any injury risks and
alleged cases of injury that become known and to give us the opportunity to
defend against such claims by mutual agreement.
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(5) The Supplier shall inform us, at our request, of the use of any published
and unpublished own property rights and licensed property rights and applica-
tions for such rights in the delivery item.

(6) The Supplier undertakes to indemnify and hold us harmless against any
and all claims connected to any failure to comply with the Minimum Wage Act
on first request. The Supplier further undertakes to, on our request, provide us
with complete proof that the requirements of the Minimum Wage Act are
complied with. Apart from the above, the Supplier warrants and guarantees to
comply in full and demonstrably with all requirements of the Minimum Wage
Act. The same applies to any suppliers and subcontractors of the Supplier.

§ 14 Use of production equipment, insurance, access control, retention
of title

(1) Insofar as the order includes payment of costs for tools or models, it is
agreed that the tools and models are our property. Models, stencils, tem-
plates, samples, tools and other production equipment, as well as confidential
information provided to the Supplier or paid for by us for the Supplier, may only
be used to deliver to third parties with our prior written consent. Any produc-
tion equipment provided to the Supplier or produced in accordance with our
specifications may not be reproduced, sold, assigned as security, pledged or
otherwise passed on or used for third parties in any way without our express
written consent. The same applies to the delivered items produced with such
production equipment. The Supplier is obliged to use this equipment exclusive-
ly for the production of the contract products ordered by us.

(2) The Supplier shall be obliged to insure the items belonging to us, at the
Supplier’'s own expense, at their reinstatement value against damage caused
by fire, water, storm, burglary and vandalism. Simultaneously, the Supplier
hereby assigns to us any claims for compensation arising from this insurance,
and we hereby accept the assignment. The Supplier is obliged to carry out any
necessary maintenance and inspection work on our items as well as all
maintenance and repair work in time and at the Supplier’s own expense.

(3) Insofar as we provide items ourselves, we reserve ownership rights. Any
contractually agreed processing or conversion by the Supplier is carried out on
our behalf. If the products subject to our retention of title are processed
together with others goods not belonging to us, we will acquire co-ownership
of the processed product in proportion of the value of our products subject to
retention of title to the value of the other products at the time of processing,
combining or modification. If processing, combining or modification of the
goods are done in such a way that the Supplier’s product can be deemed the
main component, it is agreed that the Supplier will grant us proportional
ownership rights. This rule also applies if we refuse acceptance because of
late or defective delivery or if we refrain from further orders. In such cases, the
provided items are to be made available to us free of charge. Set-off rights are
excluded.

(4) Additional expenses caused by faulty material and deviating dimensions of
the supplied raw materials may only be invoiced to us after we have agreed to
such additional expenses.

(5) The Supplier is obliged to check the provided items for obvious defects,
such as incorrect items, wrong quantities and transport damage when provid-
ing the items to us and to notify us of defects without delay. Defects discov-
ered in the provided items during processing must be reported to us immedi-
ately upon discovery of the defects. Any further processing must be stopped
until we have issued further instructions.

(6) Insofar as the security rights to which we are entitled pursuant to clause (3)
exceed the purchase price of all our goods subject to retention of title that
have not yet been paid for by more than 20%, we shall release a correspond-
ing part of the security rights at the request of the Supplier.

(7) The Supplier transfers ownership of the products manufactured for us
according to our manufacturing documents and/or with the aid of our manu-
facturing equipment to us already at the time of production. Documents and
production equipment of any kind which are produced or procured by the
Supplier on our behalf and at our expense, shall become our property by no
later than the time we pay for these. We do not recognise any increased scope
or longer term of any reservation of title exceeding the Supplier's simple
reservation of title to any unused products of the Supplier stored on our
premise, in particular after processing, combining or mixing with other goods
and after the Supplier product has been sold.

§ 15 Work on company premises
If the order is for the execution of work or other services on our company
premises, then our “Work Regulations for Third-Party Companies” apply.

§ 16 Electrical engineering delivery specifications, electrical appliances
requirements

In the case of orders for electrical equipment and machines, their electrical
and electronic specifications must be taken into account in accordance with
our “Electrical Engineering Delivery Specifications Electrical Equipment and
Machines” as amended at the time of ordering or order confirmation. The
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Supplier accepts these specifications as binding by sending the order confir-
mation. Changes not meeting the specifications set out in these delivery
specifications must be approved by us in writing beforehand. The delivery
specifications shall be made available to the Supplier on request.

§ 17 Regulations regarding electronic equipment and installations

The Supplier is responsible for the electrical equipment supplied by the Suppli-
er and any associated installations not causing any failure and/or interference
of machines and/or the network on our premises. The Supplier shall carry out
and submit proof a comprehensive check prior to providing the services to
avoid such failures and/or interferences. If the Supplier violates these obliga-
tions, we shall be entitled to withdraw from the contract and/or to demand
compensation for damages.

§ 18 Copyright, exploitation rights under copyright, industrial property
rights, rights of use

(1) The following regulations refer to any production equipment and products
manufactured according to our production documents, prototypes, samples or
models as well as to any contract documents (drawings, designs, etc.), pro-
duction equipment and products, in particular also software, that are devel-
oped and produced for us and at our expense.

(2) We exclusively hold the industrial property rights, copyrights or exploitation
rights under copyright law as well as rights of use with respect to the means of
production and products listed above in § 18 clause (1). With regard to the
aforementioned means of production and products, we will be granted the
most comprehensive permission possible to exploit them in any way in their
unmodified or modified form and under exclusion of the Supplier, either in our
own company or by making them available to third parties. This includes the
exclusive right, without additional remuneration, to freely exploit all inventions
made in connection with developments made specifically for us and at our
expense.

(3) With regard to software, we will in particular be granted the exclusive right,
with no limitations regarding time or location, to use programmes and docu-
mentation in any way, including the right to run the programmes in our own or
in third-party companies, to copy and distribute them, to present them or to
transmit them via leased lines or wireless connections as we see fit. This also
includes the right to, without further consent of the Supplier, edit or otherwise
modify programmes and documentation at our own discretion and to utilise the
results created in this way in the same way as the original versions of the
programmes and documentation.

We are free to grant simple or exclusive licences to third parties or to transfer
all or part of the acquired licences to third parties without the consent of the
Supplier. The Supplier shall ensure that any rights under §§ 12, 13, sentence
(2) and § 25 of the German Copyright Act (UrhG) are not asserted.

After acceptance, we may at any time require the Supplier to hand over all
originals and copies of the programmes (including source programmes), the
documentation and other documents generated during programme creation
and to confirm full compliance with this obligation in writing. Where the copies
are recorded on machine-readable data carriers of the Supplier, the documen-
tation shall be erased instead of handed over. We may also make this request
subject to the condition that the Supplier will remain entitled to retain a copy,
which is to be kept in a safe place and is used exclusively to serve as evidence
and to fulfil any warranty obligations.

The Supplier is in any case prohibited from sharing all or part of the pro-
grammes and documentation in an unmodified or only marginally modified
version. The Supplier will also keep any knowledge of how we use the pro-
grammes confidential.

§ 19 Compliance, social responsibility and sustainability

(1) The Supplier undertakes to not offer, grant, demand or accept any ad-
vantages in business transactions or in dealings with public officials that would
violate applicable anti-corruption regulations while conducting business with
us.

(2) The Supplier undertakes not to enter into any agreements or concerted
practices with other companies which aim to or result in the prevention,
restriction or distortion of competition as defined under applicable antitrust law
while conducting business with us.

(3) The Supplier guarantees that the Supplier will pay reasonable wages and
equal pay for work of equal value without discrimination, as well as to comply
with the applicable laws regulating the general minimum wage, and the
Supplier shall oblige any sub-suppliers commissioned by the Supplier in the
same manner. Upon request, the Supplier shall demonstrate compliance with
the above guarantee. In the event of any violation of the above guarantee
regarding compliance with the applicable laws regulating the general minimum
wage, the Supplier shall indemnify and hold us harmless against any claims by
third parties and shall be obliged to reimburse any fines imposed on us in this
regard.
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(4) The Supplier will comply with the applicable legal regulations (e.g. EU
Conflict Minerals Regulation) and regulations on the environment, health and
safety at work, treatment of employees and on the protection of human rights.
Furthermore, the Supplier shall comply with the requirements of the Code of
Conduct for Business Partners and the principles of the UN Global Compact
Initiative and the Supplier ensures that their subcontractors also act according-
ly.

These concern primarily the protection of international human rights, the
elimination of forced and child labour, the elimination of discrimination in
employment and occupation, and responsibility for the environment.

(5) The Supplier must respond to enquiries regarding compliance, social
responsibility and sustainability in the supply chain within a reasonable time
and in compliance with specified formal requirements. In addition, in the event
of a suspected breach of the obligations under clauses (1) to (4), the Supplier
must inform us immediately and report to us which information measures were
taken.

§ 20 Data protection

We store personal data of the Supplier in connection with the business rela-
tionship using electronic data processes in accordance with the Federal Data
Protection Act.

§ 21 Obligation to comply with safety and environmental regulations and
other relevant rules, regulations and directives

(1) The Supplier undertakes to comply with all relevant legal and other rules,
regulations and recommendations regarding safety, the environment, health,
health and safety at work and other protective regulations, and to minimise
any impact on humans and the environment through appropriate operational
measures. We expressly highlight compliance with all the recommendations of
the employers’ liability insurance association.

(2) As regards Supplier’s deliveries, the Supplier undertakes to comply with
any applicable legal regulations of the European Union (EU), the Federal
Republic of Germany as well as other legal regulations applicable to the
transaction (as amended). You can find a list on our company website. The
Supplier provides the required proof in line with the applicable legal framework
and demonstrates compliance to us on request.

(3) The Supplier shall release us from any liability in connection with the
violation of the applicable regulations or shall compensate us for damages
arising from the Supplier’s non-compliance with the regulations or in associa-
tion therewith.

The Supplier shall inform us immediately and in writing if the contract products
contain substances listed in the candidate list SVHC of Annex XIV or Annex XVII
to the REACh Regulation (as amended). A separate written approval by us is
required before delivery of such materials.

In addition, the supplier must ensure that the goods supplied fully comply with
the requirements of the RoHS Directive (2011/65/EU) as amended. Suppliers
are obliged to deliver only products that comply with all relevant statutory
provisions and regulations.

The supplier guarantees not to source raw materials from conflict regions and
to strictly adhere to applicable international standards.

§ 22 Place of jurisdiction, place of performance, applicable law, severa-
bility clause

(1) The exclusive place of international and local jurisdiction for all disputes
arising between the parties is Pforzheim. This also applies in case of disputes
concerning deeds, bills of exchange and cheques.

(2) Place of performance is our registered office.

(3) As regards any legal disputes between the Supplier and us, including if the
Supplier is domiciled abroad, these terms and conditions are governed exclu-
sively by the laws of the Federal Republic of Germany, excluding Conflict of
Laws Rules and the United Nations Convention on Contracts for the Interna-
tional Sale of Goods (CISG).

(4) Should any provision of these general terms and conditions of purchase be
or become invalid or unenforceable, such invalidity or unenforceability shall not
affect the validity of the remaining provisions.
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