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Clause 1 Scope, Form

(1) These General Terms and Conditions of Purchase (GTCP) apply to all
business relations with our business partners and suppliers (respectively a
Seller). These GTCP apply only if the Seller is a business (Sec. 14 of the
German Civil Code (Biirgerliches Gesetzbuch - BGB)), a legal person under
public law, or a special fund under public law.

(2) The GTCP apply specifically to contracts regarding the sale and/or delivery
of movable items (the Goods) regardless as to whether the Seller
manufactures the Goods themselves or purchases these from vendors
(Secs. 433, 650 BGB). Unless otherwise agreed, the GTCP apply as in
effect at the time of our placing our order with the Seller, in any case in the
text form last communicated to the Seller as a framework agreement, even
for future contracts of similar nature without our having to point out the
validity of the GTCP again in the individual case.

(3) These GTCP apply exclusively. Divergent, opposing or complementing
General Terms and Conditions on the part of the Seller will only become
integral to the contract to the extent that we expressly agreed to their
validity in writing. This requirement of consent applies in every case, for
example, even if and where the Seller points to their General Terms and
Conditions in the context of the order confirmation and we do not object to
this expressly.

(4) Individual agreements (for example, general contracts of delivery, quality
assurance agreements) and details supplied in our order take precedence
over these GTCP. In the case of doubt, commerce clauses are to be
interpreted in accordance with the Incoterms® as issued by the Paris
International Chamber of Commerce (ICC) as in effect at the time of
concluding the contract.

(5) Legally relevant declarations and notifications on the part of the Seller that
refer to the contract (e.g., setting of a deadline, reminder, rescission) must
be issued in writing and signed. Any written form requirement in the
meaning of these GTCP includes both the written and signed form as
well as text form (e.g., letter, e-mail, fax). Statutory form requirements
and additional documentation, particularly if there are doubts as to the proof
of identity of the declaring party, remain unaffected.

(6) Information relative to the validity of statutory provisions is provided for
clarifying purposes only. Even without such clarification, the statutory
provisions apply unless otherwise amended directly or excluded expressly
in these GTCP.

Clause 2 Conclusion of the Contract

(1) Our order is deemed binding on being issued or confirmed in writing at the
earliest. The Seller must point out obvious errors (e.g., typos and
calculation errors) and incomplete purchase orders, including order
documents, to us for the purpose of correction or completion prior to
acceptance; otherwise, the contract is deemed to have not been concluded.

(2) The Seller undertakes to confirm our order within a period of two (2) weeks
in writing or to execute it by shipping the Goods unconditionally
(acceptance).

(3) A late acceptance is deemed a new offer and requires a separate
acceptance on our part.

Clause 3 Delivery Period and Delay in Delivery

(1) The delivery period which we specified in the purchase order is binding.
Where the purchase order does not specify the delivery period and if the
delivery period was not agreed to in any other manner, the delivery period
is one month following the conclusion of the contract. The Seller is
obligated to notify us immediately in writing if and when agreed delivery
periods — for whatever reasons — most likely cannot be met.

(2) Where the Seller fails to perform or fails to perform within the agreed
delivery period or if they are in default, our rights are governed by the
respective statutory provisions, and here in particular our rights pertaining to
the rescission of contract and compensation for damages. The stipulations
made under (3) and Clause 11 (3) second sentence remain unaffected.

(3) Where the Seller is late in delivering the Goods, we may demand, in
addition to further statutory claims, following a prior written warning, a lump-
sum reimbursement for the damage we suffered caused by the delay in the
amount of 0.5 % of the net price per completed calendar week, however in
total no more than 5 % of the net price of those Goods which the Seller is
late in delivering. We reserve the right to demonstrate that the damage
caused was higher. The Seller has the right to prove that no damage was
sustained, or that the damage that was sustained was significantly lower.
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Clause 4 Performance, Delivery, Passing of Risk, Default in Acceptance

(1) Without our prior written approval, the Seller has no right to have third
parties (e.g., subcontractors) carry out the performance they owe. The
Seller bears the procurement risk for their performance unless otherwise
agreed in the individual case (e.g., being limited by inventory).

(2) The delivery, unless and insofar as agreed otherwise in writing, will be
delivered free and duty paid to the location specified in the purchase order.
Where the destination has not been specified and nothing else has been
agreed, the delivery is to be made to our place of business in Frankfurt am
Main. The respective destination is also the place of fulfilment for the
delivery and any potential subsequent performance (obligation to fulfil -
Bringschuld).

(3) The delivery must include a delivery note stating the date (of issue and
dispatch), the content of the delivery (item numbers and number of units/
volume) as well as our order ID (date and number), the certificates of origin
as well as, unless already handed over at an earlier point in time, the safety
data sheets that apply to the delivered goods. Where the delivery note, the
certificates of origin or the safety data sheets are missing or if they are
incomplete, we will not be liable for any resulting delay in processing and
payment. In addition to the delivery note, a respective dispatch notification
stating the same content is to be forwarded to us.

(4) The risk of accidental loss and of accidental deterioration of the item passes
to us at the time of handover at the place of fulfiment. Where an
acceptance has been agreed, such acceptance is decisive for the passing
of risk. Moreover, the provisions of the law on contracts for works and
services (Werkvertragsrecht) also govern the acceptance. Handover or
acceptance shall be deemed to have taken place even if we are in default
of acceptance.

(5) The provisions of the law govern the occurrence of default of acceptance on
our part. The Seller must expressly offer their performance to us even if an
act or participation on our part (such as the provision of material) was
agreed subject to a specific or specifiable calendar period. Where we are in
default of acceptance the Seller may demand that their additional expenses
be reimbursed in line with statutory provisions (Sec. 304 BGB). Where the
contract concerns a custom-made item to be produced by the Seller
(custom order) the Seller only has additional rights if we undertake to
cooperate and are responsible for any failure to provide such cooperation.

Clause 5 Pricing and Terms of Payment

(1) The price as specified in the purchase order is binding. All prices include
statutory value added tax unless separately itemised.

(2) Unless otherwise agreed in the individual case, the price encompasses all
deliverables and additional services of the Seller (e.g., assembly,
installation) as well as all incidental expenses (e.g., proper packaging,
taking back packaging and transport material, transportation costs including
possible transport and liability insurance).

(3) The agreed price, unless agreed otherwise in the individual case, is due for
payment within thirty calendar days following complete delivery and
performance (inclusive of any possibly agreed acceptance) as well as the
receipt of a proper invoice. If we effect payment within 14 calendar days,
the Seller extends a 3 % discount to the net total of the invoice. When
effecting a payment by bank transfer, payment is deemed to have been
effected in time if our bank received our transfer order before the payment
deadline has expired. We are not liable for any delays that are caused by
payment systems transactions of the banks involved.

(4) We do not owe any interest accruing after the due date. Statutory
provisions apply to a default of payment.

(5) We are entitled to offsetting rights and to rights of retention as well as to the
right to plead the defence of non-performance under the contract within the
scope of the law. In particular, we are entitled to retain due payments for as
long as we are entitled to claims from incomplete or deficient performance
against the Seller.

(6) The Seller only has an offsetting right or right of retention for counterclaims
that have been established as final and absolute by a court of law or which
are undisputed.

Clause 6 Non-disclosure and Retention of Title

(1) We reserve the title and copyrights to illustrations, plans, drawings,
calculations, instructions, production descriptions and other documents.
Such documents are to be used for the contractually specified performance
only and must be returned to us following completion of the contract. The
documents are not to be disclosed to third parties, not even after the
contract has ended. The obligation of non-disclosure expires only if and to
the extent that knowledge contained in the surrendered documents has
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become common knowledge. Special non-disclosure agreements and legal
provisions pertaining to the protection of secrets remain unaffected.

(2) The above provision applies accordingly to substances and materials (e.g.,
software, finished and semi-finished products) as well as to tools,
templates, samples and other items which we provide to the Seller for
production purposes. Such items, provided that they are not processed, are
to be stored separately at the expense of the Seller and must be insured to
a reasonable degree against destruction and loss.

(3) Any processing, mixing or combining (further processing) of items provided
will be carried out for us by the Seller. The same applies if we process the
supplied Goods so that we are considered the manufacturer and, at the
latest, upon acquiring the title to the Goods after further processing in
accordance with the legal provisions.

(4) The ownership of the Goods must be transferred to us unconditionally and
regardless of the payment of the price. However, if, in the individual case,
we accept a conditional offer for the transfer of ownership from the Seller by
payment of the purchase price, the Seller’s title retention expires upon
payment of the purchase price for the supplied Goods at the latest. In the
ordinary course of business, we remain entitled to resell the Goods even
before payment of the purchase price subject to the prior transfer of the
claim arising therefrom (in the alternative, validity of simple title retention
extended until resale). This excludes in any case all other forms of title
retention, and here in particular the extended and the assigned retention of
title as well as the title retention extended by further processing.

Clause 7 Defective Delivery

(1) Our rights regarding defects in quality and title (including, but not limited to:
wrong or reduced delivery volumes and improper assembly/ installation or
flawed instructions) and other breaches of duty by the Seller are subject to
the respective statutory provisions as well as the following additions and
clarifications if to our benefit only.

(2) According to the statutory provisions, the Seller is specifically liable for the
Goods showing the agreed quality at the time of passing of the risk. The
agreement regarding the quality pertains in any case to the individual
product descriptions which, specifically by virtue of designation or reference
in our purchase order, constitute the object of the individual contract or
were equally included in the contract like these GTCP are. It makes no
difference whether the product description originates from us, from the
Seller, or from the manufacturer.

(3) Where Goods contain digital elements or other digital content, the Seller
owes the provision and updating of digital contents in any case insofar as
this results from a quality agreement in accordance with (2) or other product
descriptions of the manufacturer or on their behalf, especially on the
Internet, in advertising or on the product label.

(4) We are not obligated to examine the Goods or inspect them specifically for
defects at the time of concluding the contract. In part contrary to Sec. 442
(1) second sentence BGB, we are therefore entitled to unrestricted claims
for defects even if the defect was unknown to us at the time of concluding
the contract due to gross negligence.

(5) The commercial duty to examine and give notice of defects are subject to
the provisions of the law (Secs. 377, 381 of the German Commercial Code
(Handelsgesetzbuch — HGB)) with the following proviso: Our duty to
examine is limited to defects which are openly visible during the inspection
of incoming goods when examining the exterior including delivery
documents (such as damage during transportation, wrong delivery and
short delivery) or during a random spot check by our Quality Control. Where
an acceptance has been agreed, there is no duty to examine. In other
respects, it is essential to which extent an examination is feasible in
consideration of the circumstances of the individual case in the ordinary
course of business. Our duty to give notice of defects discovered at a later
point in time remains unaffected. Notwithstanding our duty to examine, our
notification of defects applies in any case as having been given immediately
and in a timely manner if sent within five (5) working days as of the
discovery or, in the event of obvious defects, as of delivery.

(6) The subsequent performance also includes the removal of the defective
Goods and the renewed installation if the Goods were fitted in terms of type
and intended use into another item or were attached to another item before
such defect became apparent; our statutory right to the reimbursement of
the respective expenses (cost of removal and installation) remains
unaffected. The required expenses incurred for the purpose of inspection
and subsequent performance, and here in particular the cost of
transportation, road costs, labour costs and the cost of materials as well as
possibly the cost of removal and installation, are for the Seller even if it
shows that in fact there was no defect. Our liability for compensation in the
event of an unjust request to remedy a defect remains unaffected; to this
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extent we are only liable if we recognised, or failed to recognise with gross
negligence, that there was no defect.

(7) Notwithstanding our statutory rights and the arrangements under (5), the
following applies: Where the Seller fails to meet their obligation for
subsequent performance — at our discretion either by remedying the defect
(recification) or by delivery of an item free from defects (substitute delivery)
— within a reasonable period which we set, we may remedy the defect
ourselves and demand that the Seller compensate the required expenses
incurred for this or demand a respective advance payment. Where the
subsequent performance by the Seller failed or is unreasonable for us (e.g.,
due to particular urgency, risk to operational safety or imminent
unreasonable damage) it is not required to set a deadline; we will
immediately inform the Seller of such circumstances, if possible, prior.

In other respects, we have the right, in the case of a defect in quality or title,
to reduce the purchase price or to rescind the contract in accordance with
statutory provisions. Moreover, according to statutory provisions, we have a
right to compensation for damage and to the reimbursement of expenses.

®)

Clause 8 Recourse against Supplier

(1) Besides our claims based on defects, we are entitled to our legally
established rights to the reimbursement of expenses and recourse claims
within a supply chain (recourse against supplier pursuant to Secs. 478,
445a, 445b or Secs. 445c, 327 (5), 327u BGB) without limitation. We are
specifically entited to demand such type of subsequent performance
(rectification or substitute delivery) from the Seller which we owe our buyer
in the individual case; where Goods contain digital elements or other digital
content, this applies even regarding the provision of any required updates.
This does not limit our statutory right of choice (Sec. 439 (1) BGB).

(2) Before we recognise or fulfil a claim for defect (including reimbursement of
expenses in accordance with Secs. 445a (1), 439 (2), (3), (6) second
sentence, 475 (4) BGB) enforced by our buyer, we will notify the Seller and,
briefly detailing the issue at hand, will request a written statement. Where
no substantiated statement is submitted within a reasonable period of time
and if no unanimous solution is found, the claim for defect factually granted
by us is deemed owed to our buyer. In this case, it is for the Seller to offer
counterproof.

(3) Our possible claims under recourse against the supplier apply even if the
deficient Goods were processed by us, our buyer or a third party, for
example by being fitted, attached or installed or connected with another
product or processed further in any other form or manner.

Clause 9 Manufacturer's Liability

(1) Where the Seller is responsible for a product defect they will release us to
this extent from all third-party claims if the cause lies within their domain
and field of organisation and they themselves are liable vis-a-vis third
parties.

(2) Within the context of their obligation to indemnify, the Seller must reimburse
expenses in accordance with Secs. 683, 670 BGB resulting from or in
conjunction with a third-party claim including from any recall campaigns
which we carried out. We will notify the Seller of the content and the scope
of the recall to be carried out — insofar as is feasible and reasonable — and
give the Seller the opportunity to comment accordingly. Additional statutory
claims remain unaffected.

G

The Seller will take out and maintain product liability insurance for a
minimum lump-sum coverage of five (5) million euros per claim for personal
injury and damage to property.

Clause 10 Statute of Limitation

(1) The Parties' mutual claims are statute-barred according to statutory
provisions unless otherwise specified hereinafter.

(2) Contrary to Sec. 438 (1) no. 3 BGB, the universal limitation period for claims
for defects is three (3) years as from the passing of risk. Where an
acceptance has been agreed, the limitation period commences as from the
acceptance. The three-year limitation period applies accordingly also to
claims from defects of title whereby the statutory limitation period for third-
party claims for surrender remain unaffected (Sec. 438 (1) no. 1 BGB);
claims from defects of title are in no case statute barred beyond this
provided the third party has the right to enforce these against us, especially
in the absence of a statute of limitation.

(3) The limitation periods under the Sales Convention including the above
prolongation apply also to all contractual claims for defects as specified by
the law. Insofar as we are also entitled to non-contractual claims for
damages due to a defect, the regular statutory limitation period (Secs. 195,
199 BGB) applies to this unless the application of the limitation periods
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under the Sales Convention results in a longer limitation period in the
individual case.

Clause 11 Force Majeure

(1) In cases of force majeure, the Party affected thereby is released from the
delivery obligation or the obligation to conduct an acceptance for the
duration and to the scope of the impact. Force majeure is any event outside
of the sphere of influence of the respective Party which obstructs said party
in the full or partial fulfilment of their obligations, including damage caused
by fire, flooding, strike and lawful lockouts, unexpected pandemics or
epidemics as well as operational disruptions or official orders for which they
are not responsible. Supply problems and other disruptions on the part of
the Seller’s pre-suppliers are only deemed force majeure if the pre-supplier
in turn is obstructed in the performance of the deliverables they owe by an
event as outlined in the first sentence.

(2) The Party concerned will immediately indicate to the respective other Party
the occurrence and the cessation of force majeure and will endeavour to
the best of their abilities to remedy the case of force majeure and limit its
impact as far as possible.

(3) Upon occurrence of force majeure, the Parties will coordinate the future
approach and will establish whether following its end the Goods that were
not supplied during this period are to be delivered retrospectively.
Notwithstanding the above, either Party has the right to cancel the orders
affected thereby if force majeure lasts for more than twelve weeks since the
agreed delivery period.

Clause 12 Choice of Law and Jurisdiction

(1) The law of the Federal Republic of Germany governs these GTCP and the
contractual relationship by and between us and the Seller, excluding
international uniform law, and here in particular the UN Sales Convention.

(2) Where the Seller is a merchant as defined under the German Commercial
Code (Handelgesetzbuch), a legal person under public law or a special fund
under public law, the courts at our business headquarters, Frankfurt am
Main have exclusive jurisdiction, even internationally, for any and all
disputes arising from the contractual relationship. The same applies where
the Seller is a business within the meaning of Sec. 14 BGB. However, as a
rule, we also have the right to sue at the place of fulfiiment of the delivery
obligation under these GTCP or under a prioritized individual arrangement
or at the Seller's place of general jurisdiction. Statutory provisions of a
higher priority, especially regarding exclusive jurisdictions, remain
unaffected.

Clause 13 No Waiver

Where the Seller breaches individual provisions of these GTCP or of the
contract and where we do not penalise such a breach, this does not
constitute a waiver on our part in terms of accepting the breaching of a
provision by the Seller and neither does this present a waiver of the
breached regulation by way of a behaviour that might imply our acceptance.

Clause 14 Severability Clause

Where current or future provisions of these GTCP or of the contract are or
become fully or partially void, legally invalid or unenforceable or lose their
legal validity or enforceability at a later point in time, this will not affect the
validity of the remaining provisions under these GTCP and/or of the
contract. Sec. 139 BGB expressly does not apply. The same applies where
it emerges that these GTCP and/or the contract contain an omission. Where
the void, ineffective or unenforceable provision is a provision which does
not serve the purpose of protecting a Party, the Parties are to agree in its
stead to a reasonable arrangement which approximates as far as is legally
permissible that which the Parties intended or which they would have
intended in view of the purpose and meaning of these GTCP and/or of the
contract had they recognised the invalidity, ineffectiveness or the omission.
Where the ineffectiveness or the nullity or the unenforceability of a provision
is due to a measure of performance or time established therein (period or
deadline), such legally permissible measure is deemed agreed which
comes closest to the ineffective or unenforceable provision. Also, the
respective legal regulation replaces the void, invalid or unenforceable
provision.
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