General Terms and Condition of Sale of

Maag " ("the Seller")

Germany

Issued: November 2025

1.1

1.2

1.3

Scope and validity, overall

agreement

These General Terms and Condi-
tions of Sale ("GTCS") apply for
all the Seller's business relation-
ships with the respective Buyer,
if the Buyer is an operator (Sec-
tion 14, German Civil Code, Bdir-
gerliches Gesetzbuch "BGB"), a
trader in the sense of the Ger-
man Commercial Code [Han-
delsgesetzbuch, "HGB"], a legal
person under public law, or a
special fund under public law.
These GTCS apply in particular
forthe sale and delivery of goods
and the provision of services.

These GTCS apply exclusively.
General Terms and Conditions
of the Buyer or other conditions
suggested by the Buyer, to which
the Seller
agreed in writing, do not apply,

has not explicitly

even if the Seller has not explic-
itly refused them.

The contract concluded be-
tween the parties, including
these GTCS, contains the entire
agreement of the parties. This
replaces the content of all previ-
ous verbal and written agree-
ments on the same subject mat-

ter.

1.4

2.1

2.2

Unless otherwise agreed these
GTCS, in the version that is cur-
rent in each case at the time of
the Buyer's order, shall be con-
sidered a framework agreement,
and also for later contracts with
the same Buyer, without the
Seller having to make reference
to the GTCS again.

Seller offer, Buyer order and
contract conclusion

The Seller's offers are non-bind-
ing, in particular in terms of
price, quantity, delivery time and
availability, unless they have
been explicitly marked as bind-
ing. The Seller is entitled to
amend or withdraw its offer at
any time until acceptance by the
Buyer, unless a commitment pe-

riod is explicitly named.

Orders by the Buyer must be
made in writing and are consid-
ered a binding offer to conclude
a contract. Unless otherwise
stated in the Buyer's offer, the
Seller can accept it within ten
(10) working days from receipt.
The Seller accepts the offers by
written declaration, whereby the
issuance of the delivery note or

the invoice is sufficient.

"Comment 1) The Seller is one of the following Maag companies:
—Maag Germany GmbH, Ostring 19, D-63762 GroBostheim

—Maag Germany GmbH, Bruchweg 28, D-46509 Xanten

—Maag Ettlinger GmbH, Messerschmittring 49, D-86343 Konigsbrunn
—Maag Witte GmbH, Lise-Meitner-Allee 20, D-25436 Tornesch
—Sikora GmbH, Bruchweide 2, D-28307 Bremen

3.2

3.3

YMAAG:

a company

Delivery and transfer of risk

Unless the parties agree other-
wise in writing, all deliveries are
made "exworks" (EXW) as per In-
coterms (issue 2020).

The benefit and risk pass over to
the Buyer at the time at which
the goods are ready for dispatch
in the Seller's factory ("ex
works). This also applies in
cases in which transportis orga-
nized by the Seller and/or the
parties have agreed a different
delivery method.

If the Buyer is in default of ac-
ceptance, the risk passes over
to the Buyer at the time at which
the goods are ready to dispatch
exworks. From this pointintime,
the goods will be stored at the
cost and risk of the Buyer for a
period of six (6) months) maxi-
mum. If delivery of the goods
cannot be made within six (6)
the
scheduled date, and subject to

months from originally
the requirement that the Seller
has set the Buyer a reasonable
grace period, the Seller is enti-
tled to have the goods at its
command at its own discretion,
without having to reimburse the
Buyer and without loss (i) of its
right to demand the purchase
price for the goods from the

Buyer and/or (ii) of additional
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3.4

3.5

3.6

3.7

contractual rights in its relation-
ship with the Buyer.

Unless otherwise explicitly
agreed between the parties, the
Seller is only entitled to partial
deliveriesif (i) the partial delivery
is usable for the Buyer in the
framework of the contractual
purpose, (ii) the delivery of the
rest of the ordered goods is en-
sured and (iii) it does not cause
the Buyer to incur any material
additional expenditure or costs,
unless the Seller declares that it

is willing to bear such costs.

The delivery or performance

deadlines promised or con-
firmed by the Seller are non-
binding unless the Seller has ex-
plicitly declared a delivery or
performance deadline to be
"binding". Even if the delivery or
performance deadlines are non-
binding, the Seller must under-
take reasonable efforts to de-
liver the goods for this delivery
deadline or provide the services

by this deadline.

Compliance with delivery and
de-
pends on prompt clarification of

performance deadlines
all technical questions; formali-
ties (such as the issuance of of-
ficial approvals for import, ex-
port, transit and payments);
prompt provision of the advance
payments and payment securi-
ties demanded by the Seller (e.g.
in the form of letters of credit or
guarantees); as well as prompt
transfer by the Buyer to the
Seller of all materials and/or in-
formation required for produc-
tion and/or delivery of the goods.
If one or multiple of these condi-
tions is/are not met, the Seller is
not responsible for the corre-
sponding delay.

In the event of default of deliv-
ery, the Seller is only liable as
per the limitation of liability pro-
vided for in Section 13.

4.2

4.3

5.
5.1

5.2

5.3

Prices

All prices apply "ex works" (EXW)
as per Incoterms (issued 2020)
plus statutory VAT and any other
public-law fees or levies.

The goods are packed by the
Seller. The packing costs are not
included in the goods price and
are charged to the Buyer sepa-
rately.

If the Buyer demands an exemp-
tion from taxes of any kind, the
Buyer must at the time of trans-
fer of the order present to the
Seller a tax exemption certifi-
cate. The Buyer is obliged to re-
imburse the Seller for any un-
paid taxes as well as any penal-
ties and interest if a correspond-
ing tax exemption does not exist
and/or such taxes, penalties
and/or interest are invoiced to
the Seller.

Payment conditions

Invoices must be settled within
thirty (30) days of the invoice
date. Each payment must be
made without deduction and in
euros (€) via transfer to the bank
account named in the invoice.

If the Buyer's financial situation
significantly worsens or changes
after contract conclusion, re-
sulting in fulfillment of the Buy-
er's entitlement to the agreed
purchase price being put at risk,
or such a circumstance was al-
ready present for the Buyer at
the time of contract conclusion
but only became known to the
Seller subsequently, the Selleris
entitled to suspend contract ful-
fillment until the Buyer has paid
the agreed purchase price or
provided a corresponding secu-
rity.

Once the payment deadline has
passed, the Buyer is automati-
cally in default of payment with-
out requiring a reminder from

54

the Seller. From the time of pay-
ment default, the Seller is enti-
tled to demand annual default
interest in the amount of nine (9)
percentage points above the
base interest rate. The statutory
flat rate is added to this. The
Sellerreserves theright to assert
further damages due to default
and — with respect to business-
people — statutory interest on ar-
rears (Sections 352 and 353,
HGB).

If the Buyer is in default with pay-
ments, all Buyer obligations be-
come due with immediate ef-
fect. Additionally to demanding
compensation for damages, the
Seller is entitled, with immedi-
ate effect and without requiring
separate
temporarily suspend further pro-

announcement, to

duction and delivery of goods as
well as performance of services
until all due payments have
been made by the Buyer. Fur-
thermore, after expiry of a grace
period the Seller has set of at
least ten (10) working days, the
Seller is entitled to withdraw
from the contract. Unless other-
wise explicitly declared by the
Sellerin writing, withdrawal from
the contract does not affect
goods that have already been
delivered and paid for and the
portion of services that has al-
ready been provided. In the
event of withdrawal from the
contract, already delivered but
not yet paid for goods must be
sent back by the Buyer unless
the Seller insists on them being
paid for.

Retention of title

The delivered goods remain the
property of the Seller until the
Buyer pays the purchase price in
full ("Goods Subject to Reten-
tion of Title").
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6.2

6.3

6.4

The Buyer is obliged to store the
Goods Subject to Retention of
Title free of charge, treat them
with care and ensure both their
preservation and sufficient in-
the
replacement

surance protection in
amount of the
value against theft, damage, fire,
floor and other risks. In addition,
the Buyer is obliged to take all
steps necessary for the protec-
tion of the property and reten-
tion of title regarding the Goods

Subject to Retention of Title.

If the Buyer intends to transfer
Goods Subject to the Retention
of Title to a location outside Ger-
many, it must (a) immediately in-
form the Seller of this intention,
(b) immediately determine and
fulfill at its own costs all require-
ments applicable there (includ-
ing legal requirements) for the
establishment and preservation
of retention of title and (c) also
immediately inform the Seller of
thisin each case.

The Buyer is entitled to use, pro-
cess, remodel, combine, mix
and/or sell the Goods Subject to
Retention of Title in the proper
course of business. However,
until complete payment of the
purchase price, any processing
or remodeling of the goods by
the Buyer is always in the name
of the Seller for the Seller as the
manufacturer and free of
charge. The Seller immediately
acquires sole ownership of the
newly created item or — if the
processing or remodeling is un-
dertaken using materials from
several owners —joint ownership
(fractional ownership) to it pro-
portional to the value of the
Goods Subject to Retention of
Title (gross invoice value) to the
value of the other processed/re-
modeled materials at the time of

processing/remodeling.

6.5

For the event that for any reason
the Seller does not acquire own-
ership or joint ownership, the
Buyer transfers the ownership or
joint ownership to the Seller al-
ready now, free of charge. The
Seller accepts this transfer.

If the Buyer combines, mixes or
blends the Goods Subject to
Reservation of Title with another
item in a manner such that sep-
aration is no longer possible
without major damage or an un-
reasonable amount of work, the
Seller immediately acquires a
joint ownership portion in the
new item proportional to the
value of the Goods Subject to
Retention of Title to the other
processed item at the time of
combination, mixing or blend-
ing. If after combination, mixing
or blending the Goods Subject to
Reservation of Title are the main
item in the newly created item,
the Seller immediately acquires
sole ownership of the new item.
If after combination, mixing or
blending, anotheritem forms the
primary component, the Buyer
already now transfers the joint
ownership portion to the Seller
free of charge, proportional to
the value of the Goods Subject
to Retention of Title to the other
processed item at the time of
combination, mixing or blend-
ing. The Seller hereby accepts
this transfer. If the Goods Sub-
ject to Retention of Title are
combined, mixed or blended
with an item from a third party,
and if the latter item forms the
primary component after combi-
nation or blending, the Buyer as-
signs its claims for compensa-
tion against third parties to the
Seller already now, in an amount
that corresponds to the value of
the Goods Subject to Retention
of Title. The Seller accepts this
assignment.

6.6

6.7

The Buyer is not authorized to
pledge Goods Subject to Reten-
tion of Title or — with the excep-
tion of resale in the normal
course of business - to transfer
the same. In the event of pledg-
ing, forced execution or other in-
terventions by third parties with
respect to the Goods Subject to
Retention of Title, the Buyer is
obliged to immediately inform
the Seller in writing such that the
Seller can implement actions to
protect the right of ownership on
the Goods Subject to Retention
of Title. The Buyer is obliged to
support the Seller in safeguard-
ing and enforcing its right of
ownership. If the third party is
not able to reimburse the Seller
for the judicial and extra-judicial
costs incurred in the course of
any action in accordance with
Section 711, German Code of
Civil (Zi-
vilprozessordnung, "ZPQ"), the

Procedure

Buyer is liable for the costs in-
curred by the Seller.

The Buyer assigns to the Seller
all claims thatit has with respect
to its own customers in the
event of resale of Goods Subject
to Retention of Title. The Seller
accepts this assignment and, in
the event of any payment default
on the part of the Buyer, is enti-
tled to inform the Buyer's cus-
tomers of the assignment of
claims and to collect the claims.
The Sellerirrevocably empowers
the Buyer to collect assigned
claims in its own name and for
its own account. The Seller's
right to collect claims remains
unaffected by this. As long as the
Buyer fulfills its payment obliga-
tions, no application is made to
openinsolvency proceedings re-
garding the Buyer's assets, and
no lack of capacity to pay (Sec-
tion 321 Para 1 Sentence 1, BGB)
is present, the Seller will not col-
lect the claims itself and waives
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6.8

8.2

8.3

revocation of Buyer empower-
ment to collect claims.

At the request of the Buyer, the
Seller will release the Goods
Subject to Retention of Title (as
well as all items and claims that
have taken their place), provided
that their estimated value ex-
ceeds the amount of the se-
cured claims by more than 30%.
The selection of objects to be re-
leased is the responsibility of the
Seller.

Returns

The return of goods to the Seller
by the Buyer - for example in the
context of repair or maintenance
—is only permitted after a written
Return Merchandise Authoriza-
tion ("RMA") has been issued by
the Seller. The RMA number
must be attached in a clearly vis-
ible manner to the outside of the
packaging of the
goods. Any goods that are sent

returned

back to the Seller without an
RMA nhumber can be refused and
returned to the Buyer at the cost
of the Buyer.

Warranty

Subject to deviating or supple-
mentary provisions in these
GTCS, the legal specifications
apply to Buyer rights in the event
of material deficiencies and de-
fects of title (including incor-
rect/short delivery, incorrect as-
sembly or similar services as

well as incorrect instructions).

The Seller's goods and services
are in line with the pertinent and
directly applicable laws, regula-
tions and standards in Germany
and the European Union that are
applicable in each case at the
time of contract conclusion.

Regardless of Section 8.2, the
Seller
that the goods and services have

exclusively guarantees

8.4

8.5

the properties explicitly agreed
at the time of contract conclu-
sion and are suitable for the use
explicitly agreed in the contract
(e.g. definition in the product
specifications or in the product
description). In as far as require-
ments have been agreed regard-
ing a certain feature of the goods
or services, this excludes other
requirements related to the fea-
ture, even if this would corre-
spond to the objective require-
ments for the goods or service.
In addition, the Seller's public
remarks, blurbs or advertising
do not represent a contractual
property of the goods or service.
The Sellerdoes not acceptany li-
ability for public remarks by third
parties (e.g. advertising mes-
sages).

Without the
Buyer, the Seller is also entitled
to make changes to the goods
and services provided that the
form and function of the goods
or service are not materially
changed and the changes are
reasonable for the Buyer.

notification to

Warranty by the Seller is ex-
cluded in the following circum-
stances, among others:

— Wear and tear to wearing
parts during normal use;

— goods outage due to chemi-
cal attacks, chemical reac-
tions, excess pressure, over-
heating, use of violence, in-
correct or inattentive treat-
ment, unsuitable manufac-
turing equipment or alterna-
tive materials, incorrect con-
struction work or unsuitable
ground; and

— goods outage due to chemi-
cal, electrochemical or elec-
trical influences as well as
voltage fluctuations, pro-

vided that they are outside

the control of the Seller.

8.6

8.7

8.8

8.9

After delivery, the Buyer must
immediately examine the goods
and immediately,
event within five (5) working days
of receipt of the goods, report
any deficiencies to the Seller in
writing in the form of a deficiency

but in any

notice. Hidden deficiencies that
cannot be discovered despite a
proper examination must be im-
mediately, butin any case within
three (3) days of discovery of the
deficiency, reported to the Seller
in the form of a deficiency no-
tice.

The examination after delivery
must not be limited to external
appearance and delivery pa-
pers. It must also reasonably
comprise quality and functional-
ity. In the event of goods in-
tended for assembly, installa-
tion or other processing, the ex-
amination must take place be-
fore these steps. If the Buyer
does not send a (proper) defi-
ciency notice to the Seller within
the named time period, the war-
ranty obligation and liability of
the Seller are ruled out, unless
the deficiency was maliciously
concealed by the Seller.

For the purpose of review, the
Buyer must preserve the defi-
cient goods in the same condi-
tion in which they were at the
time of discovery of the defi-
ciency. At the request of the
Seller, the Buyer must immedi-
ately return the deficient goods
at the Seller's cost. If it is no
longer possible to identify a defi-
ciency due to these obligations
not being met by the Buyer, the
Buyer loses its warranty claims
in this respect.

If there is a deficiency, the Seller
can at its own discretion decide
whether it would like to repair
the goods or provide a replace-
ment delivery. If the Seller un-
dertakes arepairorreplacement
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delivery, an appropriate dead-
line of at least thirty (30) days
from receipt of the proper defi-
ciency notice as per Section 8.6
must be granted. All replaced
goods are or respectively remain
the property of the Seller. In
place of return of the goods, the
Seller can also arrange disposal
of the deficient goods by the
Buyer at the costs of the Seller.
The Buyer has aright to withdraw
from the contract or to reduce
the purchase price if supple-
mentary performance is not pro-
vided, is unreasonable for the
Buyer, is refused by the Seller, or
is not provided within a reasona-
ble deadline set by the Buyer. If
there is only an immaterial defi-
from the

ciency, withdrawal

contractis ruled out.

8.10If the Seller was not originally

obliged to assemble the goods,
the supplementary performance
comprises neither the removal
and disposal of the deficient
goods, nor re-assembly of defi-
ciency-free or repaired goods,
nor reimbursement of associ-
ated costs.

Defect of title

The Seller reserves all owner-
ship, copyright and industrial
property rights on all
ments, materials and other ob-
(e.g.
pricelists,

plans, drawings, figures, calcu-

docu-

jects offers, catalogs,

cost  proposals,
lations, information on produc-
(lead
time), product or service de-

tion and delivery time

scriptions and specifications,
templates, models and other
physical and/or electronic docu-
ments, information and ob-
jects). The Seller itself reserves
all copyright and intellectual
property rights for the Seller's

goods and services.

9.2

9.3

9.4

In accordance with this Section
9, the Seller guarantees that, at
the time of delivery or service
provision, with regard to their
production by the Seller and re-
garding their specifications, the
goods and services are free from
commercial intellectual prop-
erty rights or copyrights of third
parties in the countries of the
European Union and the United
States of America. Each party
will immediately notify the other
in writing if claims due to the
breach of such rights are as-
serted against them.

Claims due to breach of com-
intellectual property
rights or copyrights of third par-
ties are ruled out if this breach (i)
is based on the specific use of

mercial

the goods or service as part of or
in connection with other prod-
ucts (or parts thereof) of the
Buyer or in connection with
Buyer-specific
methods; (ii) is based on an in-

processes or

struction or stipulation (among
other elements, regarding the
specifications or design) of the
Buyers; (iii) is based on use of the
goods or service by the Buyer or
its customers that is not compli-
ant with the contract or the
specifications; (iv) is based on
an unauthorized change to the
goods or service; or (v) is based
on the use of the goods or ser-
vice after notification of an (al-
leged) breach of commercial in-
tellectual property rights or cop-
yrights of third parties.

In the event that a court conclu-
sively determines that the goods
or service breach a commercial
property right or
copyright of a third party, the
Seller will at its own option and

intellectual

at its own costs amend or re-
place the goods or service such
that there is no longer any
breach of third-party rights but

9.5

10.

also such that the goods or ser-
vice still fulfill the contractually
agreed functions, or provide the
Buyer with right
through conclusion of a licens-
ing agreement. If the Seller does
not manage this within a reason-

the usage

able period of time, the Buyer is
entitled to withdraw from the
contract or reasonably reduce
the purchase price.

Any claims to compensation for
damages exist only in accord-
ance with Section 13.

Export controls

10.11f export or import control speci-

fications apply to the goods to
be delivered or services to be
provided by the Seller, the Buyer
is obliged to immediately pro-
vide the Seller with all infor-
mation and documents neces-
sary for compliance with the
specifications. This also applies
for any end-use certificates. This
obligation to collect any import
licensesis borneineach case by
the Buyer.

10.2The Buyer is obliged to comply

with, or respectively arrange
compliance with, the applicable
export and import control speci-
ficationsinthe use or disposal of
the goods or service.

10.3The Seller is not obliged to de-

11.

liver goods or provide services to
the Buyer until the Seller has re-
ceived all the necessary infor-
mation,

licenses, approvals,

clearances and documents.

Software

11.11f software is also delivered, this

is exclusively delivered in ma-
chine-readable format (object
code). Subjectto the provisionin
Section 69e German Copyright
Act (Urhebergesetz, "UrhG")
(Decompiling), the Buyer is not
entitled to change, decompile,
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translate or isolate parts of the
software. If the Buyer intends to
make changes to the software,
or have changes made to the
software, this requires conclu-
sion of a separate software as-
signment contract with the
Seller.

11.2With respect to software for

which the Seller only holds de-
rived usage rights and that does
not represent open-source soft-
ware (third-party software), the
provisions of this Section 11 are
supplemented and replaced by
the usage conditions agreed be-
tween the Seller and its licensor,
in as far as these related to the
Buyer (for example an end user
licensing agreement); the Seller
will instruct the Buyer about
such conditions and will provide
it with them on request.

11.3Software is only considered defi-

cient if the Buyer can prove re-
producible deviations from the
specifications. A deficiency is
not presentif this does notoccur
in the latest version provided to
the Buyer (including updates,
upgrades and patches), and it
can be expected of the Buyer
that it uses this version (this is
the case within three (3) months
of the latest version having been
provided to the Buyer).

11.4There are no claims for deficien-

cies in the following cases:

— immaterial deviations from
the agreed specifications;

— only minor impairments of
use;

— damage due to particular ex-
ternal influences that were
not foreseeable under the
contract;

— changes or supplements ef-
fected by the Buyer or third
parties and their conse-
quences; or

— alack of compatibility of the
handed-over software with
the Buyer's data processing
environment.

11.5Subject to a decision otherwise

by the Seller, the Seller will rem-
edy this deficiency in the soft-
ware as follows:

— The Seller will provide a re-
placement by way of an up-
date or upgrade to the soft-
ware, provided that these
are available to the Seller or
can be acquired with rea-
sohable expense.

— Until provision of an update
or upgrade, the Seller will
provide the Buyer with an in-
terim solution to circumvent
the deficiency with the stipu-
lation that this does not
cause any unreasonable ex-
pense and the Buyer, due to
the deficiency, would other-
wise be unable to complete
work that cannot be post-
poned.

— The Seller has a right of
choice regarding remedying
of the deficiency as to
whether this is performed on
the Buyer's site or the
Seller's site.

12. Confidentiality

12.1The Buyer must treat strictly

confidentially all information
that is either marked as confi-
dential or that would be seen as
confidential by a third party
("Confidential Infor-
mation")and to use such infor-
mation exclusively for fulfillment
of the contract. Any other form
of utilization as well as any dis-
closure to third parties is prohib-
ited. The following is excluded
from this: all information that (a)
is orbecomes generally accessi-
ble without breach of this confi-

dentiality obligation; (b) was al-
ready known to the Buyer when
there was no obligation to confi-
dentiality in place; (c) was dis-
closed by a third party, provided
that this party does not breach
any confidentiality agreement
regarding the Confidential Infor-
mation; or (d) was inde-
pendently developed by the
Buyer without the use of the
Confidential Information. The
Buyer may disclose Confidential
Information in the event of a ju-
dicial or official decree. In this
case, it must immediately notify
the Seller of the disclosure, in as
far as this is legally permitted.

12.2The secrecy obligations stated in

this Section 12 shall also persist
after the end of the contractual
relationship. The Buyer is
obliged to demand compliance
with the same obligations of its
employees as well as perform-
ing agents (to whom Confiden-
tial Information may only be dis-
closed to fulfill the contracton a
need-to-know basis) and is lia-
ble to the Seller for compliance
with these obligations.

13. Liability

13.1The Seller is liable without re-

striction in the event of (i) culpa-
ble injury to life, limb or health,
(ii) undertaking of a guarantee
regarding properties, (iii) mali-
cious concealment of a defi-
ciency, as well as (iv) legally re-
quired liability (for example in
accordance with the German
Product Liability Act, Produk-
thaftungsgesetz "ProdHaftG").
The Seller is also liable without
limitation in cases of malice and
gross negligence .

13.2In the event of a mere slight neg-

ligence breach of obligation -
provided that is not any of the
cases stated under Section 13.1
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—the Selleris only liable for dam-
ages from the breach of material
contractual obligations. Mate-
rial contractual obligations are
those, the fulfillment of which
enable the proper execution of
the contract in the first place,
and on compliance with which
the Buyer ordinarily relies upon
and is permitted to rely upon. In
these cases, the liability of the
Selleris however restricted to di-
rect damages that do not exceed
the purchase price to be paid
based on the respective con-
tract / the remuneration to be
paid. In these cases, the Seller is
not liable for indirect damages
(e.g. usage outage, production
outage or lost profit).

13.3In all other cases, liability on the

part of the Selleris ruled out -re-
gardless of the legal basis — un-
less these GTCS specify other-
wise.

13.41f Seller liability is ruled out or is

14.

15.

limited to what is regulated
above, this also applies for the
personal liability of the Seller's

entities, legal representatives,

employees and performing
agents.
Statute of limitations

The statute of limitations for all
claims, including those that fall
outside the contract, due to ma-
terial deficiencies and defects of
title is one year from delivery or
service provision. This does not
apply in the cases stated Sec-
tion 13.1; in these cases, the re-
spective statutory limitation pe-
riod applies.

and

Amendments supple-

ments

Amendments and supplements
to the contract concluded be-
tween the parties including this
clause require the written form.

16.

17.

18.

Written form

If the written form is demanded
in these GTCS and unless other-
wise specified in the relevant
provision, electronic transfer
that enables a permanent re-
cording of the content of the rel-
evant declaration is to be con-
sidered the same as the written

form.

Severability clause

In the event of one or several
provisions of the contract (in-
cluding these GTCS) being inva-
lid, the legal validity of the other
provisions shall not be affected
by this. Invalid provisions must
be replaced by provisions thatin
a legally permissible manner
come as close as possible to the
sense of the contract that was
identifiably intended by the par-
ties.

Transferability

18.1Without written consent from

the Seller, the Buyer is not au-
thorized to transfer the contract
or assign contractual claims.

18.2Without the consent of the

19.

Buyer, the Seller is authorized to
transfer the contract to a com-
pany associated with the Seller
in the sense of Sections 15 et
seqq. Stock Corporation Act (Ak-
tiengesetz, "AktG")

Force majeure

19.1The Seller is not liable for dam-

ages, loses, delays or non-fulfill-
ment due to force majeure
("Force Majeure Event") such
as war, terrorism, natural catas-
trophes, fire damage, epidem-
ics, traffic and operational dis-
ruption, strikes, lockouts, un-
rest, scarcity of raw materials,
deficiency of ancillary re-

sources, energy or employees,

ordinances from and measures
by public authorities (such as
export bans or quarantines) or
other obstacles or delays that
are outside its sphere of respon-
sibility. Incorrect or late delivery
to the Seller by one of its suppli-
ers is also an event of this type,
provided that the Seller is not re-
sponsible for this in each case
and, at the time of contract con-
clusion with the Buyer, has con-
cluded a congruent hedging
transaction with the respective
supplier. This also applies if the
Seller concludes the hedging
transaction immediately after
contract conclusion with the
Buyer.

19.21f the Force Majeure Event lasts

19.3Buyer

20.

21.

longer than six (6) months, each
party is entitled to withdraw
from the contract.

claims due to Force
Majeure Events - in particular
claims to compensation for
damages arising from default of
delivery — are ruled out. Each
party must itself bear the costs
of the Force Majeure Event. Al-
ready delivered goods and pro-
vided services must in each
case be paid for by the Buyer.

Place of fulfillment

The place of fulfillment of all ob-
ligations of the parties arising
this contract is the registered of-
fice of the Seller.

Applicable law and place of ju-
risdiction

21.1All legal relationships that arise

from the contractual relation-
ship between the parties (in-
cluding these GTCS) or are con-
nected with this relationship are
subject solely to German law to
the exclusion of its conflict of
laws provisions as well as the
United Nations Convention on
Contracts for the International
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Sale of Goods dated 11 April
1980.

21.2All disputes that arise from this con-
tractual relationship (including these
GTCS) or are connected with that re-
lationship will be finally decided in
accordance with the rules of arbitra-
tion of the German Arbitration Insti-
tute (Deutsche Institution  fur
Schiedsgerichtsbarkeit e.V., "DIS"),
to the exclusion of the ordinary legal
process. The court of arbitration con-
sists of an individual arbitrator. The
place of arbitration is the registered
office of the Seller. The language of
the case is German; however, appen-
dices to the pleadings can also be
submitted in English. The law appli-
cable inthe matterisregulated under
Section 21.1. The parties explicitly
agree to waive the application of Sec-
tions 305 to 310 BGB.
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	1. Scope and validity, overall agreement
	1.1 These General Terms and Conditions of Sale ("GTCS") apply for all the Seller's business relationships with the respective Buyer, if the Buyer is an operator (Section 14, German Civil Code, Bürgerliches Gesetzbuch "BGB"), a trader in the sense of t...
	1.2 These GTCS apply exclusively. General Terms and Conditions of the Buyer or other conditions suggested by the Buyer, to which the Seller has not explicitly agreed in writing, do not apply, even if the Seller has not explicitly refused them.
	1.3 The contract concluded between the parties, including these GTCS, contains the entire agreement of the parties. This replaces the content of all previous verbal and written agreements on the same subject matter.
	1.4 Unless otherwise agreed these GTCS, in the version that is current in each case at the time of the Buyer's order, shall be considered a framework agreement, and also for later contracts with the same Buyer, without the Seller having to make refere...

	2. Seller offer, Buyer order and contract conclusion
	2.1 The Seller's offers are non-binding, in particular in terms of price, quantity, delivery time and availability, unless they have been explicitly marked as binding. The Seller is entitled to amend or withdraw its offer at any time until acceptance ...
	2.2 Orders by the Buyer must be made in writing and are considered a binding offer to conclude a contract. Unless otherwise stated in the Buyer's offer, the Seller can accept it within ten (10) working days from receipt. The Seller accepts the offers ...

	3. Delivery and transfer of risk
	3.1 Unless the parties agree otherwise in writing, all deliveries are made "ex works" (EXW) as per Incoterms (issue 2020).
	3.2 The benefit and risk pass over to the Buyer at the time at which the goods are ready for dispatch in the Seller's factory ("ex works). This also applies in cases in which transport is organized by the Seller and/or the parties have agreed a differ...
	3.3 If the Buyer is in default of acceptance, the risk passes over to the Buyer at the time at which the goods are ready to dispatch ex works. From this point in time, the goods will be stored at the cost and risk of the Buyer for a period of six (6) ...
	3.4 Unless otherwise explicitly agreed between the parties, the Seller is only entitled to partial deliveries if (i) the partial delivery is usable for the Buyer in the framework of the contractual purpose, (ii) the delivery of the rest of the ordered...
	3.5 The delivery or performance deadlines promised or confirmed by the Seller are non-binding unless the Seller has explicitly declared a delivery or performance deadline to be "binding". Even if the delivery or performance deadlines are non-binding, ...
	3.6 Compliance with delivery and performance deadlines depends on prompt clarification of all technical questions; formalities (such as the issuance of official approvals for import, export, transit and payments); prompt provision of the advance payme...
	3.7 In the event of default of delivery, the Seller is only liable as per the limitation of liability provided for in Section 13.

	4. Prices
	4.1 All prices apply "ex works" (EXW) as per Incoterms (issued 2020) plus statutory VAT and any other public-law fees or levies.
	4.2 The goods are packed by the Seller. The packing costs are not included in the goods price and are charged to the Buyer separately.
	4.3 If the Buyer demands an exemption from taxes of any kind, the Buyer must at the time of transfer of the order present to the Seller a tax exemption certificate. The Buyer is obliged to reimburse the Seller for any unpaid taxes as well as any penal...

	5. Payment conditions
	5.1 Invoices must be settled within thirty (30) days of the invoice date. Each payment must be made without deduction and in euros (€) via transfer to the bank account named in the invoice.
	5.2 If the Buyer's financial situation significantly worsens or changes after contract conclusion, resulting in fulfillment of the Buyer's entitlement to the agreed purchase price being put at risk, or such a circumstance was already present for the B...
	5.3 Once the payment deadline has passed, the Buyer is automatically in default of payment without requiring a reminder from the Seller. From the time of payment default, the Seller is entitled to demand annual default interest in the amount of nine (...
	5.4 If the Buyer is in default with payments, all Buyer obligations become due with immediate effect. Additionally to demanding compensation for damages, the Seller is entitled, with immediate effect and without requiring separate announcement, to tem...

	6. Retention of title
	6.1 The delivered goods remain the property of the Seller until the Buyer pays the purchase price in full ("Goods Subject to Retention of Title").
	6.2 The Buyer is obliged to store the Goods Subject to Retention of Title free of charge, treat them with care and ensure both their preservation and sufficient insurance protection in the amount of the replacement value against theft, damage, fire, f...
	6.3 If the Buyer intends to transfer Goods Subject to the Retention of Title to a location outside Germany, it must (a) immediately inform the Seller of this intention, (b) immediately determine and fulfill at its own costs all requirements applicable...
	6.4 The Buyer is entitled to use, process, remodel, combine, mix and/or sell the Goods Subject to Retention of Title in the proper course of business. However, until complete payment of the purchase price, any processing or remodeling of the goods by ...
	For the event that for any reason the Seller does not acquire ownership or joint ownership, the Buyer transfers the ownership or joint ownership to the Seller already now, free of charge. The Seller accepts this transfer.
	6.5 If the Buyer combines, mixes or blends the Goods Subject to Reservation of Title with another item in a manner such that separation is no longer possible without major damage or an unreasonable amount of work, the Seller immediately acquires a joi...
	6.6 The Buyer is not authorized to pledge Goods Subject to Retention of Title or – with the exception of resale in the normal course of business – to transfer the same. In the event of pledging, forced execution or other interventions by third parties...
	6.7 The Buyer assigns to the Seller all claims that it has with respect to its own customers in the event of resale of Goods Subject to Retention of Title. The Seller accepts this assignment and, in the event of any payment default on the part of the ...
	6.8 At the request of the Buyer, the Seller will release the Goods Subject to Retention of Title (as well as all items and claims that have taken their place), provided that their estimated value exceeds the amount of the secured claims by more than 3...

	7. Returns
	The return of goods to the Seller by the Buyer – for example in the context of repair or maintenance – is only permitted after a written Return Merchandise Authorization ("RMA") has been issued by the Seller. The RMA number must be attached in a clear...

	8. Warranty
	8.1 Subject to deviating or supplementary provisions in these GTCS, the legal specifications apply to Buyer rights in the event of material deficiencies and defects of title (including incorrect/short delivery, incorrect assembly or similar services a...
	8.2 The Seller's goods and services are in line with the pertinent and directly applicable laws, regulations and standards in Germany and the European Union that are applicable in each case at the time of contract conclusion.
	8.3 Regardless of Section 8.2, the Seller exclusively guarantees that the goods and services have the properties explicitly agreed at the time of contract conclusion and are suitable for the use explicitly agreed in the contract (e.g. definition in th...
	8.4 Without notification to the Buyer, the Seller is also entitled to make changes to the goods and services provided that the form and function of the goods or service are not materially changed and the changes are reasonable for the Buyer.
	8.5 Warranty by the Seller is excluded in the following circumstances, among others:
	8.6 After delivery, the Buyer must immediately examine the goods and immediately, but in any event within five (5) working days of receipt of the goods, report any deficiencies to the Seller in writing in the form of a deficiency notice. Hidden defici...
	8.7 The examination after delivery must not be limited to external appearance and delivery papers. It must also reasonably comprise quality and functionality. In the event of goods intended for assembly, installation or other processing, the examinati...
	8.8 For the purpose of review, the Buyer must preserve the deficient goods in the same condition in which they were at the time of discovery of the deficiency. At the request of the Seller, the Buyer must immediately return the deficient goods at the ...
	8.9 If there is a deficiency, the Seller can at its own discretion decide whether it would like to repair the goods or provide a replacement delivery. If the Seller undertakes a repair or replacement delivery, an appropriate deadline of at least thirt...
	8.10 If the Seller was not originally obliged to assemble the goods, the supplementary performance comprises neither the removal and disposal of the deficient goods, nor re-assembly of deficiency-free or repaired goods, nor reimbursement of associated...

	9. Defect of title
	9.1 The Seller reserves all ownership, copyright and industrial property rights on all documents, materials and other objects (e.g. offers, catalogs, pricelists, cost proposals, plans, drawings, figures, calculations, information on production and del...
	9.2 In accordance with this Section 9, the Seller guarantees that, at the time of delivery or service provision, with regard to their production by the Seller and regarding their specifications, the goods and services are free from commercial intellec...
	9.3 Claims due to breach of commercial intellectual property rights or copyrights of third parties are ruled out if this breach (i) is based on the specific use of the goods or service as part of or in connection with other products (or parts thereof)...
	9.4 In the event that a court conclusively determines that the goods or service breach a commercial intellectual property right or copyright of a third party, the Seller will at its own option and at its own costs amend or replace the goods or service...
	9.5 Any claims to compensation for damages exist only in accordance with Section 13.

	10. Export controls
	10.1 If export or import control specifications  apply to the goods to be delivered or services to be provided by the Seller, the Buyer is obliged to immediately provide the Seller with all information and documents necessary for compliance with the s...
	10.2 The Buyer is obliged to comply with, or respectively arrange compliance with, the applicable export and import control specifications in the use or disposal of the goods or service.
	10.3 The Seller is not obliged to deliver goods or provide services to the Buyer until the Seller has received all the necessary information, licenses, approvals, clearances and documents.

	11. Software
	11.1 If software is also delivered, this is exclusively delivered in machine-readable format (object code). Subject to the provision in Section 69e German Copyright Act (Urhebergesetz, "UrhG") (Decompiling), the Buyer is not entitled to change, decomp...
	11.2 With respect to software for which the Seller only holds derived usage rights and that does not represent open-source software (third-party software), the provisions of this Section 11 are supplemented and replaced by the usage conditions agreed ...
	11.3 Software is only considered deficient if the Buyer can prove reproducible deviations from the specifications. A deficiency is not present if this does not occur in the latest version provided to the Buyer (including updates, upgrades and patches)...
	11.4 There are no claims for deficiencies in the following cases:
	11.5 Subject to a decision otherwise by the Seller, the Seller will remedy this deficiency in the software as follows:

	12. Confidentiality
	12.1 The Buyer must treat strictly confidentially all information that is either marked as confidential or that would be seen as confidential by a third party ("Confidential Information")and to use such information exclusively for fulfillment of the c...
	12.2 The secrecy obligations stated in this Section 12 shall also persist after the end of the contractual relationship. The Buyer is obliged to demand compliance with the same obligations of its employees as well as performing agents (to whom Confide...

	13. Liability
	13.1 The Seller is liable without restriction in the event of (i) culpable injury to life, limb or health, (ii) undertaking of a guarantee regarding properties, (iii) malicious concealment of a deficiency, as well as (iv) legally required liability (f...
	13.2 In the event of a mere slight negligence breach of obligation – provided that is not any of the cases stated under Section 13.1 – the Seller is only liable for damages from the breach of material contractual obligations. Material contractual obli...
	13.3 In all other cases, liability on the part of the Seller is ruled out – regardless of the legal basis – unless these GTCS specify otherwise.
	13.4 If Seller liability is ruled out or is limited to what is regulated above, this also applies for the personal liability of the Seller's entities, legal representatives, employees and performing agents.

	14. Statute of limitations
	The statute of limitations for all claims, including those that fall outside the contract, due to material deficiencies and defects of title is one year from delivery or service provision. This does not apply in the cases stated Section 13.1; in these...

	15. Amendments and supplements
	Amendments and supplements to the contract concluded between the parties including this clause require the written form.

	16. Written form
	If the written form is demanded in these GTCS and unless otherwise specified in the relevant provision, electronic transfer that enables a permanent recording of the content of the relevant declaration is to be considered the same as the written form.

	17. Severability clause
	In the event of one or several provisions of the contract (including these GTCS) being invalid, the legal validity of the other provisions shall not be affected by this. Invalid provisions must be replaced by provisions that in a legally permissible m...

	18. Transferability
	18.1 Without written consent from the Seller, the Buyer is not authorized to transfer the contract or assign contractual claims.
	18.2 Without the consent of the Buyer, the Seller is authorized to transfer the contract to a company associated with the Seller in the sense of Sections 15 et seqq. Stock Corporation Act (Aktiengesetz, "AktG")

	19. Force majeure
	19.1 The Seller is not liable for damages, loses, delays or non-fulfillment due to force majeure ("Force Majeure Event") such as war, terrorism, natural catastrophes, fire damage, epidemics, traffic and operational disruption, strikes, lockouts, unres...
	19.2 If the Force Majeure Event lasts longer than six (6) months, each party is entitled to withdraw from the contract.
	19.3 Buyer claims due to Force Majeure Events – in particular claims to compensation for damages arising from default of delivery – are ruled out. Each party must itself bear the costs of the Force Majeure Event. Already delivered goods and provided s...

	20. Place of fulfillment
	The place of fulfillment of all obligations of the parties arising this contract is the registered office of the Seller.

	21. Applicable law and place of jurisdiction
	21.1 All legal relationships that arise from the contractual relationship between the parties (including these GTCS) or are connected with this relationship are subject solely to German law to the exclusion of its conflict of laws provisions as well a...
	21.2 All disputes that arise from this contractual relationship (including these GTCS) or are connected with that relationship will be finally decided in accordance with the rules of arbitration of the German Arbitration Institute (Deutsche Institutio...


