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SCOPE OF APPLICATION

These Terms and Conditions of Purchase shall apply to all purchase
contracts, work contracts and service contracts between
SCHNELLECKE GROUP AG & Co. KG as well as companies affiliated
with SCHNELLECKE GROUP AG & Co. KG within the meaning of Secs.
15 et seq. of the German Stock Corporation Act (AktG) as Principal
and (,SCHNELLECKE”) the Contractor (hereinafter referred to as
“Contractor” or “Purchaser”).

The exclusive basis of our contractual declarations, in particular bids
and acceptances, are these terms and conditions. The Contractor
acknowledges the validity of the term and conditions upon conclu-
sion of the contract, at the latest upon delivery/fulfilment of the or-
der. Unless otherwise agreed in writing, our terms and conditions
apply exclusively.

Unless we have expressly agreed to their validity in writing, we do
not recognise deviating General Terms and Conditions of the Con-
tractor, even if we do not expressly object to them in individual
cases. Our Terms and Conditions of Purchase shall also apply exclu-
sively if we accept the delivery/fulfilment from the Contractor with-
out special reservation, in the knowledge that the Contractor’s
terms and conditions conflict with or deviate from these Terms and
Conditions.

In the case of ongoing business relations, these Terms and Condi-
tions of Purchase shall also apply to all future transactions with the
Contractor, even if we do not refer to them again.

Deviations from these terms and conditions as well as all contract
amendments, supplements and ancillary agreements must be made
in writing. Verbal ancillary agreements shall not have been made.

OFFERS / ORDER / CONTRACT CONCLUSION AND ORDER
CONFIRMATION

The preparation of drafts, offers, tenders, the submission of samples,
inter alia, shall be free of charge and non-binding for us. This shall also
apply if a contract is not concluded. In case of doubt, our inquiries to
the Contractor only represent requests to submit a contractual offer,
unless the legally binding character is clearly recognisable, in particu-
lar if designated as “order”.

If the Contractor does not accept an order within two weeks, the bid
contained in the order shall expire. A delayed acceptance is deemed
to be a new bid by the Contractor, which we can accept within four
weeks after receipt of the delayed acceptance by us.

In its bid, the Contractor must adhere to the specifications of the in-
quiry or invitation to tender. If the declaration of acceptance or a let-
ter of confirmation from the Contractor contains deviations or addi-
tional conditions to the inquiry, invitation to tender or order, the
Contractor must clearly point this out. Such deviations require our
written confirmation in order to be effective.

The Contractor shall offer additional energy-efficient products as an
alternative within the scope of its offer without being explicitly re-
quested.

Bids by the Contractor are generally binding, unless they are expressly
designated as non-binding. The Contractor is bound to its bids for four
weeks, unless another binding period has been expressly determined.
If we can count on the acceptance of our bid, in particular if our order
is placed in an ongoing business relationship, after preliminary nego-
tiations that are ready for conclusion or on the basis of price lists of
the Contractor, inter alia, the Contractor is obliged to expressly de-
clare any rejection of our bid in writing within three working days.
Otherwise, the Contractor’s silence shall be deemed acceptance of
the contract.

Letters, order confirmations and delivery documents must state our
order number, article and commission number, symbol and date of
letters referred to.

SCHNELLECKE's evaluation of the Contractor's offers includes special
attention on quality, safety, environment, energy as well as industrial
safety and health protection.

PRICES / INVOICES / PAYMENT

Unless otherwise agreed, all prices quoted are according to “DDP” (In-
coterms 2010), including the measure to deliver at the place of use
and take out insurance, i.e. including customary packaging, including
transport, transportinsurance (if the conclusion of insurance has been
agreed or is customary in the trade) including value added tax. If we
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have expressly agreed to bear the freight and/or packaging costs,
these are to be disbursed by the Contractor and are shown separately
in the invoices.

Unless otherwise agreed, all prices are fixed prices without escalation
clause in EURO. Subsequent price changes are excluded.

Unless otherwise agreed, payments shall be made within 14 days after
invoicing with a 2% discount or within 30 days after invoicing without
a discount. The period begins with receipt of the contractual fulfil-
ment and a proper and verifiable invoice. In the event of premature
delivery, however, the period begins at the earliest on the agreed de-
livery date. A payment shall not affect the fulfilment of the Contrac-
tor’s contractual obligations.

Invoices must always be issued digitally and immediately after dis-
patch of the goods for each order separately, stating our order num-
ber, commission and article numbers, the delivery address as well as
the symbol and date of letters referred to, and sent via e-mail as a PDF
file  (maximum one PDF as  attachment) to in-
voice.de@schnellecke.com.

VAT must be shown separately. If these details are missing, incorrect
or incomplete, or if the invoice does not meet the requirements of the
German Value Added Tax Act (UStG), the invoice does not meet the
requirements of a proper and verifiable invoice and the invoice
amount is not due for payment. The Contractor is responsible for all
consequences arising from non-c i with these

unless it can prove that it is not responsible for the breach of duty.
The Contractor must provide all evidence (e.g. certificates of origin)
which are necessary for us to obtain customs exemptions or other
privileges.

Interest on maturity shall not be owed.

If advance payments have been agreed, the Contractor must provide
us with security for the advance payment upon request, by means of
an unconditional and unlimited directly enforceable guarantee of a
bank licensed for business operations and located in the Federal Re-
public of Germany. Deviating regulations may be agreed upon.

CHANGES IN SERVICE

Subsequent changes to the content or scope of services requested by
us are to be accepted by the Contractor, provided these are reasona-
ble and feasible for the Contractor. Insofar as this gives rise to addi-
tional costs or postponements of deadlines compared to the original
order, the Contractor must inform us of these consequences in writing
before commencing the relevant work.

In this case, the amendment to the contract shall only become effec-
tive if we agree in writing to the increase of the remuneration or the
change of deadlines, or if we insist in writing on the amendment to
the contract in spite of corresponding advice from the Contractor.

DELIVERY OBLOIGATIONS / DEADLINES

The Contractor shall bear the procurement risk for its services. The
delivery times or dates stated in the order/order confirmation are
binding.

The proper receipt of the goods or the faultless provision of the ser-
vice as well as the handover of the documentation at the place of de-
livery specified by us are decisive for compliance with the delivery
deadline or the delivery period, within the meaning of item 6 a).

If it becomes apparent that there will be a delay in delivery or perfor-
mance, the Contractor must inform us immediately, stating the rea-
sons and the expected duration of the delay. However, such infor-
mation does not exclude the occurrence of default.

If delivery is made earlier than agreed, we reserve the right to refuse
acceptance or to return the goods at the expense of the Contractor. If
no return shipment is made in the event of premature delivery, we
shall store the goods until the agreed delivery date at the cost and risk
of the Contractor.

In the event of a delay on the part of the Contractor, we shall be enti-
tled to demand a contractual penalty amounting to 0.2% of the value
of the services with which the Contractor is in default, per week or
part thereof, but no more than 5% of said value. We expressly reserve
the right to further legal claims for damages, especially the right to
prove higher damages. The liquidated damages will be offset against
the statutory claim for damages in the event of higher damages. N
tragt das Beschaffungsrisiko fiir seine Leistungen. Die in der Bestel-
lung, atigung benen Lieferzeiten bzw. -termine
sind verbindlich.

DELIVERY CONDITIONS

SCHNELLECKE.
LOGISTICY

All deliveries must be made to the place of delivery specified in the
order or, if a special place of delivery has not been agreed, to the
headquarters of the commissioning SCHNELLECKE company. The Con-
tractor is obliged to comply with the requirements which we include
in the shipping document and, in particular, to state our order number
on all documents.

The goods must be properly and commercially packaged and labelled
for their protection. At our request, the Contractor is obliged to accept
or collect the packaging material free of charge. The Contractor is
obliged to transport the goods to the place of delivery at its own ex-
pense and to take out transport insurance for the goods at its own
expense, provided that such insurance can be taken out for the goods
to be delivered in accordance with standard commercial practice.

If software has been specially developed for us, the Contractor shall
undertake to hand over the program documents (including documen-
tation), in particular the source code.

The delivery must be accompanied by at least one and, at our request,
also two delivery notes. In the case of deliveries from a third country
(non-EU country), the Contractor must contact us in good time regard-
ing customs and import clearance. We must receive all documents re-
garding customs and import clearance at the latest 3 working days be-
fore arrival of the goods. Any damages and additional costs resulting
from delayed customs and import clearance shall be borne by the
Contractor, unless it is not responsible for the delay.

Excess delivery, reduced delivery or partial deliveries are only permit-
ted with our express and written consent.

The Contractor must immediately transfer ownership and industrial
property rights of the products delivered to us. Upon delivery, the
Contractor shall grant us a right of use free of charge, which corre-
sponds to and enables the contractually stipulated use of the delivery
item, unless mandatory statutory standards deviate therefrom.

Ownership is transferred to us upon handover of the goods. The Con-
tractor is not entitled to a reservation of title, unless expressly agreed
otherwise.

The transfer of risk occurs always only after unloading at the place of
use, regardless of whether the Contractor transports itself, commis-
sions third parties with the transport or whether, in exceptional cases,
we take over the transport ourselves. If our employees assist the
transport person or the Contractor during loading, which is not part
of our contractual obligations, our employees shall act as vicarious
agents of the transport person or the Contractor. Our liability for loa-
ding damage is thereby excluded.

CALL-OFF CONTRACTS

If we have concluded a contract with the Contractor for deliveries on
demand, we shall be entitled to call off as required and in any (partial)
quantities, unless expressly provided otherwise. There is no obligation
to call off specific or constant quantities or on specific or regular dates.
Unless otherwise agreed, the call-off period shall correspond to the
contract term. The Contractor is not entitled to demand an earlier call-
off. There is no obligation to make a complete call-off unless a fixed
purchase quantity or minimum purchase quantity has been expressly
agreed. Expected purchase quantities only represent non-binding ex-
pectations of demand. Unless otherwise agreed, the Contractor is
obliged to keep goods sold on demand immediately available and to
carry out the delivery within three working days or on a date deter-
mined by us.

ORDER EXECUTION / QUALITY

The specified performance characteristics of the goods/services to be
manufactured or delivered shall be observed by the Contractor. Upon
acceptance of the order, the Contractor warrants its professional
competence and the perfect quality of the goods delivered or services
rendered by it. In particular, the Contractor shall guarantee that the
service corresponds to the latest state of the art in science and tech-
nology and does not have any material defects and/or defects of title.
The Contractor assures that the goods/services comply with all statu-
tory and technical regulations (e.g. equipment and product safety
laws).

The Contractor is obliged to comply with all relevant quality stand-
ards, in particular DIN, VDE, VDI standards and generally recognised
technical, safety-related and occupational health-related rules as well
as regulations on occupational health and safety, accident prevention
and emission protection and to observe all other laws, regulations,
guidelines and notices issued by the legislature, competent supervi-
sory authorities, umbrella organisations and technical monitoring as-
sociations. The protective devices required according to the accident
prevention regulations must also be included in the delivery. Electrical
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systems, machines, devices, etc. must comply with VDE regulations,
bear the VDE radio protection mark and the CE mark.

In the case of production and/or processing orders, the Contractor
shall be responsible for the defect-free production and the selection
of the production/processing method. Said Contractor is responsible
for the selection of materials and/or the process.

If we provide parts or material or if we issue specifications with regard
to material and/or production/processing procedures, the Contractor
must inform us in writing without delay - if possible before com-
mencement of the work - if it has any reservations about the intended
type of execution (also with regard to securing against the risk of ac-
cidents), about the suitability or quality of the materials or compo-
nents supplied by us or about the service of other contractors. In such
cases, the Contractor may only execute the order if we expressly ad-
here to the specifications in writing despite the Contractor’s written
notification. In the event of a breach of the above obligations, the
Contractor may not invoke the aforementioned circumstances. Fur-
thermore, the Contractor must compensate us for all damages result-
ing from the breach of the aforementioned obligations, unless the
Contractor is not responsible for the breach of duty.

The Contractor is obliged to carry out appropriate quality inspections
of its deliveries and services and to maintain a documented quality
management system in accordance with the latest state of the art.
The results of the quality inspection shall be documented in writing.
We are entitled to demand inspection of the quality inspection rec-
ords at any time. Furthermore, the Contractor is obliged to carry out
material tests, trial runs and production of “zero series” to a reasona-
ble extent.

The Contractor may only use subcontractors to fulfil its obligations
with our prior written consent. We may also withdraw our consent
upon presentation of an objective reason. We must be informed in
good time, before conclusion of the contract, regarding intended sub-
contractors. Even in the event of our consent to the commissioning of
subcontractors, we shall remain solely responsible vis-a-vis the Con-
tractor.

The Contractor shall name a competent employee (contact person)
who can provide us with the information required for the execution
of the contract and who can either make or arrange for decisions to
be made, and shall ensure that this employee is available at all times.

SCHNELLECKE is entitled to carry out audits to assess the effectiveness
of the management systems used by the Contractor or the duties as-
signed to the Contractor or to have them carried out by one of
SCHNELLECKE’s authorized representatives.

We are entitled at any time to request information on the status of
the work and to check the transferred orders for their contractual ex-
ecution. In particular, we have the right to monitor the execution of
the service at the Contractor’s premises at any time during produc-
tion, to object to improper execution and to reject defective parts or
execution even before delivery. We shall be granted access to the
workplaces, workshops and storage rooms in which the objects of the
services or parts thereof are manufactured or the materials intended
for them are stored, within the hours of business or operation - in the
company of an employee of the Contractor. Upon request, execution
documents shall be submitted to us for inspection. To a reasonable
extent, random samples, including samples of intermediate products,
shall be made available to us.

If the Contractor acts as a subcontractor, we shall also be entitled to
grant our Principal corresponding rights of control and inspection at
the Contractor’s premises, without our rights of control and inspec-
tion becoming void thereby. However, there is no obligation on our
part to monitor. The implementation of such control measures has no
influence on the Contractor’s obligations, especially on its warranty
and liability. We shall treat all knowledge of manufacturing or busi-
ness secrets acquired from this confidentially. The Contractor shall
not be entitled to any claims for costs, reimbursement of expenses,
compensation or other claims due to such request for information or
control measures. We shall bear our own expenses for request for in-
formation or control measures if these are routine checks which are
carried out without concrete indications of a breach of duty by the
Contractor. If there were indications of a breach of duty or if defects
were detected in previous inspections, the costs of the inspection/re-
peated inspection shall be borne by the Contractor.

Together with the delivered goods, detailed accompanying docu-
ments in German, in particular drawings and documents of the Con-
tractor, shall be supplied free of charge, if necessary, in digital or easily
reproducible form. The accompanying documents must provide a
comprehensive description of the delivered item’s function. The Con-
tractor is also obliged to provide us in good time with documents
which enable the proper assembly, operation, monitoring, repairs, re-
placements and maintenance of the performance object and all infor-
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mation and documents which are necessary for obtaining the manda-
tory permits. We are entitled to use these drawings and documents
for the production of spare parts as well as modifications of the per-
formance object - also by commissioned third parties.

In case dangerous goods are delivered, the relevant safety data sheets
must be made available without request.

The Contractor shall remain solely responsible for drawings, plans, cal-
culations etc. which the Contractor uses within the scope of its ser-
vices, even if we have approved their use.

The Contractor is obliged to carefully inspect goods which said Con-
tractor receives from third parties for freedom from defects in a man-
ner appropriate to the respective goods. The Contractor will not use
any suppliers who are not known as being fully reliable.

The Contractor guarantees the availability of spare parts and replace-
ment products for its deliveries and services for a period of at least 10
years after delivery.

INCOMING INSPECTION / ACCEPTANCE

In the case of a contract of sale or a contract for work and materials,
the delivered goods shall be inspected by us within a reasonable pe-
riod for transport damage and/or quality deviations. The complaint is
always deemed to be on time if it is sent at the latest 14 days after
receipt of the goods in the case of obvious defects, and at the latest
14 days after their discovery in the case of hidden defects.

The unconditional acceptance or issue of receipts of delivery/delivery
notes by us does not constitute a waiver of possible claims or rights
due to delayed performance or performance not in accordance with
the contract and is subject to subsequent quantity and quality control
in accordance with the preceding paragraph.

Payments do not constitute recognition of a proper and defect-free
delivery or service.

SERVICES

In addition to the listed conditions, the following shall apply to ser-
vices:

The Contractor shall render the specifically commissioned service with
the diligence of a prudent businessman and in compliance with the
current state of the art in science and technology.

Insofar as the Contractor provides its own employees, it shall be re-
sponsible for ensuring that the services are only provided by such em-
ployees who have the necessary skills, experience and qualifications.
Doubts about the corresponding qualification entitle the Purchaser to
demand immediate replacement.

The Purchaser shall provide the documents, data and information es-
sential for the performance of the service. A written complaint shall
be filed immediately in the event of insufficient cooperation.

All work results in connection with the Contractor’s activity for the
Purchaser, including any studies, reports, plans, associated data and
documents, shall become the property of the Purchaser.

Insofar as a corresponding copyright protection exists for work re-
sults, the Contractor shall grant the Purchaser the exclusive and un-
limited right of use and exploitation for all known and not yet known
types of use and exploitation. The transfer of the right of use and ex-
ploitation includes also the permission to process and license to third
parties. This right of use and exploitation also continues beyond the
duration of the consultancy contract. The Contractor expressly waives
any other rights to the work results to which it may be entitled as au-
thor or owner of property rights, in particular the right to name, pro-
cess and make the work accessible.

There is no claim to separate remuneration for the rights of use and
exploitation granted. Instead, the rights of use and exploitation are
fully paid for in the remuneration.

SERVICES READY FOR ACCEPTANCE / SPARE PARTS

In the case of the provision of services that are ready for acceptance,
all statutory regulations on contracts for work and services shall apply,
which concern the acceptance regulated therein. This shall apply mu-
tatis mutandis if acceptance has been agreed upon in individual con-
tracts.

Acceptance takes place after commissioning (readiness for produc-
tion) or provision of services in our presence at the place of installa-
tion. After successful acceptance, a handover/acceptance record is
drawn up in which the detected defects are recorded. This record shall
be signed by the Contracting Parties. Any defects detected shall be
remedied by us immediately and free of charge.
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In the case of machines / devices for which the Parties have waived
acceptance, the period for notification of obvious defects is 3 weeks
from commissioning or from discovery, in the case of hidden defects.
The same applies if the acceptance cannot be carried out on schedule
for reasons attributable to us.

The machines / systems / devices will be handed over by a technician
at the place of installation, who, after installation during commission-
ing, will give the appropriate instruction if this appears necessary or
appropriate. No further costs are incurred by us as a result of this.

The Contractor shall ensure the supply of spare parts suitable for the
machine for at least 10 years. If the manufacture of spare parts is dis-
continued, the Contractor undertakes to hand over the design docu-
ments/drawings on request and for an appropriate fee. These docu-
ments shall be used exclusively for the manufacture of products for
own use. We undertake not to make these documents available to
third parties.

WARRANTY

The Contractor shall be liable for material defects and defects in title
in accordance with the statutory provisions. Said Contractor guaran-
tees the careful and proper performance of the contract, in particular
compliance with the stipulated specifications and our other execution
regulations in accordance with the latest state of the art in science
and technology, as well as the quality and suitability of the delivery
with regard to material, design and execution and the documents be-
longing to the delivery (drawings, plans, etc.). We shall be entitled
without restriction to the claims provided for by law in the event of
defective performance. This shall also apply if the defect remained
unknown to us due to gross negligence at the time the contract was
concluded.

The Contractor shall bear all expenses incurred in connection with the
detection and rectification of defects, in particular inspection and
testing costs, dismantling and installation costs, packaging, transport,
travel, labour, material, idle time and conversion costs. This shall also
apply if the costs are incurred by us. The Contractor shall bear the
costs, especially for the inspection, even if there was no defect, unless
the notification of defects was made by gross negligence or malicious
intent. The Contractor shall bear the risk and costs for any necessary
return shipment. Just as for the delivered item, the Contractor shall
provide a warranty for delivered replacement parts and rectification
work.

If the delivered item is defective, we are entitled to choose between
elimination of the defect or delivery of a new defect-free item as sub-
sequent performance. In the case of purchase contracts and contracts
for work and service, we shall be entitled to remedy the defects our-
selves, or have them remedied by third parties (so-called substitute
performance), at the expense of the Contractor after the expiry of a
reasonable period or, in urgent cases, even without setting a deadline.
Further statutory rights shall remain unaffected.

We shall also be entitled to withdraw from the contract and claim
damages instead of the entire performance, even in the event of only
insignificant deviation from the agreed quality or insignificant impair-
ment of usability.

The warranty period is 36 months, unless the law stipulates a longer
limitation period. It begins with the delivery or acceptance of the en-
tire agreed work or other service, even in the case of acceptance of
partial services. The statute of limitations shall be suspended as long
as the service provision is inspected due to a defect or the defect is
remedied. The limitation period shall recommence when the defect
has been remedied or the Contractor refuses to continue the remedy.
In the event of a replacement delivery or the elimination of defects
with regard to the repaired parts, the statutory limitation period for
claims for defects shall start anew. For delivery parts that cannot re-
main in operation due to warranty defects, a current warranty period
shall be extended by the time of the interruption of use.

If claims are asserted against us by our customer due to a defective
delivery, the Contractor shall immediately submit to us, at its own ex-
pense, all information and documents necessary or relevant for legal
defence.

THIRD PARTY RIGHTS / INDUSTRIAL PROPERTY RIGHTS

The Contractor warrants that no rights of third parties within the Fed-
eral Republic of Germany, countries in which the Contractor manufac-
tures or has manufactured the delivered item or parts thereof and
countries, in which, according to the Contractor’s observation, we dis-
tribute the purchased products, are violated by or in connection with
its delivery.

If claims are asserted against us by a third party due to an infringe-
ment of an industrial property right within the meaning of Sec. 13 lit.
a, the Contractor shall be obliged to indemnify us against these claims
on first demand. In such a case, we shall also be entitled to obtain the
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necessary approval from the holder of the right at the expense of the
Contractor if and to the extent that the Contractor does not procure
this for us within a reasonable period of time set by us and the costs
for this would not exceed the claims to be borne by the Contractor
pursuant to sentence 1. The Contractor’s obligation to indemnify shall
also apply to all expenses necessarily incurred by us as a result of or
in connection with the claim by a third party and its defence.

If, within the scope of the order or its preparation, know-how capable
of being patented or registered as a utility model emerges to which
we have contributed, the Contractor shall be obliged to act jointly
with us as applicant for applications for property rights. The exploita-
tion of know-how eligible for protection must be carried out in con-
sideration of the interests of both parties.

The Contractor may only refer to business relations in advertising ma-
terial with our express consent.

COMPANSATION AND WITHDRAWAL

The statutory provisions shall apply to our compensation claims and
our rights of withdrawal.

MANUFACTURER LIABILITY / INSURANCE

If claims are made against us on the basis of domestic or foreign prod-
uct liability regulations, the Contractor shall be obliged to indemnify
us on first demand against claims for compensation by third parties to
the extent that the Contractor is responsible for the product defect
causing the liability. The Contractor shall label delivered items in such
a way that they are permanently recognizable as its products. The
statutory regulations on the internal settlement between joint debt-
ors shall remain unaffected.

In this case, the Contractor must also reimburse all expenses, includ-
ing the costs of any recall campaigns. Further legal claims shall remain
unaffected.

During the contract term, the Contractor undertakes to take out and
maintain a business liability insurance policy and, at least until expiry
of the warranty period for its deliveries, a product liability insurance
policy which also covers the costs of a recall campaign - both from us
and our customers. The insurance must have a reasonable coverage
level. The Contractor is obliged to prove the existence of such insur-
ance to us without being asked.

INSOLVENCY

We may withdraw from the contract in whole or in part or, in the case
of continuing obligations, terminate them if the Contractor ceases to
fulfil its contractual orifi pre
parable legal procedure has been applied for by the Contractor or per-
missibly by the Contractor or another creditor.

or acom-

We shall also be entitled to terminate or withdraw from the contract
in the event that insolvency proceedings or comparable proceedings
are filed against the Contractor’s assets or the filing of such proceed-
ings is rejected for lack of assets.

The same shall apply in the event of the occurrence or imminent oc-
currence of a significant deterioration in the Contractor’s financial sit-
uation, which jeopardizes the fulfilment of obligations to the Pur-
chaser.

CONFIDENTIALY OBLIGATIONS / RETURN OF DOCUMENTS

The mutual confidentiality obligations are determined by the rules of
the respective project-specific order or the respective order. Unless
otherwise stipulated in the respective contract, the Contractor is in
any case obliged to keep confidential all illustrations, drawings, calcu-
lations and other recognisably confidential documents and infor-
mation (“Information”) and to use them only for the specified pur-
pose. The information obtained will only be made available by the
Contractor to those employees who are also obliged to maintain con-
fidentiality and only to the extent necessary for the purpose of the
delivery to us.

In case the Contractor intends to subcontract a third party, this re-
quires our prior written consent. After approval has been given, the
Contractor must also obligate the third party to maintain confidenti-
ality. In the event that the third party breaches the confidentiality ob-
ligation, the Contractor hereby assigns to us all resulting claims. We
hereby accept this assignment.

The obligation to maintain confidentiality shall also apply for an un-
limited period of time beyond the time of processing the order, unless
the Contractor proves that the information concerned: was already
generally known at the time of disclosure through no fault of the Con-
tractor or was lawfully obtained from a third party or was already
known to the Contractor through no fault of ours and without a
breach of confidentiality by a third party.
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Documents which the Contractor has received in the course of its ac-
tivities must be returned to us immediately and without request after
completion of the respective order. Information stored in electronic
form must be destroyed in appropriate manner. The Contractor is not
entitled to exercise a right of retention on documents which we have
made available to said Contractor.

DATA PROTECTION

The Contractor undertakes to comply with the relevant data protec-
tion regulations, in particular the provisions of the General Data Pro-
tection Regulation (GDPR) and the German Federal Data Protection
Act (BDSG), when performing the contractual services as the Respon-
sible Officer or processor. Without prejudice to the further provisions
in this Section 15, the Contractor is responsible for the lawful handling
of the personal data that we make available to said Contractor for the
provision of the contractual services. The Contractor is also responsi-
ble for compliance with formal data protection regulations (e.g. ap-
pointing a data protection officer, conducting a data protection im-
pact assessment, keeping records of processing operations).

The Contractor undertakes to process the personal data made availa-
ble to it by us only in a lawful and transparent manner, in good faith
and exclusively for the purpose of providing the services covered by
the contract. Any further use of the data, especially for the Contrac-
tor’s own purposes or for the purposes of third parties, is not permit-
ted. Furthermore, the Contractor shall limit the processing in terms of
content and time to the absolutely necessary extent and ensure the
correctness of the data and their integrity and confidentiality.

The Contractor undertakes to take technical and organisational
measures to maintain the confidentiality, availability, integrity and au-
thenticity of the personal data made available to it by us to the extent
provided for by the relevant data protection regulations. This obliga-
tion also includes measures to ensure data protection through tech-
nology (privacy-by-design) and privacy-friendly default settings (pri-
vacy-by-default).

The Contractor undertakes to use only employees for the provision of
the contractual services who have been made familiar with the statu-
tory provisions on data protection and the special data protection re-
quirements of our orders and contracts through appropriate
measures and, insofar as they are not already subject to appropriate
statutory confidentiality obligations, have been comprehensively
committed in writing to confidentiality (formerly data secrecy).

If the processing of personal data is carried out as commissioned pro-
cessing, the parties conclude a contract for commissioned processing
in accordance with the legal provisions of Art. 28 GDPR.

ASSIGNMENT / OFFSETTING / RETENTION OF TITLE

For the assignment of claims as well as for the transfer of debt collec-
tion against the Purchaser, the Contractor requires prior written con-
sent.

We are entitled to transfer the contract with all rights and obligations
to an affiliated company or to assign only individual rights from the
contract to an affiliated company.

The Contractor shall only be entitled to offset against undisputed or
legally established claims.

Any extended or expanded retention of title by the supplier is ex-
cluded.

CARE AND RETENTION OF TITLE FOR MATERIAL SUPPLIED

If material and/or workpieces provided to the Contractor are dam-
aged, destroyed or lost, the Contractor shall be fully responsible for
this and shall compensate us for any resulting damage.

The Contractor is responsible for the proper storage, securing, insur-
ing and use of provided materials and/or workpieces. Said Contractor
is obliged to label our property and to store and administer it sepa-
rately. Our property must be carefully stored, especially protected
from external influences and access by third parties. The Contractor is
obliged to insure the objects in our ownership at reinstatement value
at its own expense against damage from fire, water and theft. The
Contractor hereby assigns to us all possible claims for compensation
against the insurer or third parties. We accept the assignment.

We reserve ownership of all materials provided until complete deliv-
ery. Processing or restructuring by the Contractor is carried out for us
as the manufacturer. If our reserved goods are combined or processed
with other items not belonging to us, we shall acquire co-ownership
of the new item in the ratio of the value of the reserved goods (pur-
chase price plus VAT) to the other processed items at the time of pro-
cessing. If the Contractor acquires sole ownership in accordance with
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statutory provisions, it hereby assigns to us co-ownership in propor-
tion to the quota which results from the ratio of the invoice value for
the reserved goods to the invoice value of the other main item.

The Contractor must inform us immediately of any access to or inter-
ference with our property by third parties, in particular seizures, con-
fiscations, damages, and provide us with all information and docu-
ments necessary for an intervention. The Contractor shall be liable for
the costs incurred by the cancellation of access, in particular by filing
a third-party objection, insofar as they cannot be obtained from the
petitioning creditor.

COMPLIANCE / ENVIRONMENT / SOCIAL RESPONSIBILITY /
MINIMUM WAGE / ENERGY EFFICIENCY / SUPPLIER CODE

The Contractor undertakes to acknowledge the Supplier Code of Con-
duct of Conduct SCHNELLECKE GROUP AG & Co. KG. For existing busi-
ness relations, we pre-suppose the agreement to also recognize our
Supplier Code of Conduct within the framework of a (follow-up) com-
missioning (procurement). The Contractor can only object to this by a
written rejection. We would like to point out that in this case a pro-
curement decision may be reviewed, and the supplier evaluation may
be negatively influenced.

The Supplier Code of Conduct can be viewed online at:

www.schnellecke.com.

At our request, the Contractor shall provide evidence confirming com-
pliance with the framework conditions de-fined in the Supplier Code
of Conduct.

INFORMATION SECURITY

The Contractor undertakes to maintain a suitable information security
concept, including a description of the technical and organisational
implementation of the minimum requirements for information secu-
rity. Within the framework of this concept, the Contractor shall ensure
adequate protection of the Client's information, taking into account
the requirements of applicable standards, such as ISO 27001, and the
current state of the art.

Furthermore, the Contractor undertakes to comply with the Client's
‘Basic Requirements for Information Security’ (available online at:
www.schnellecke.com).

The Client is entitled to review the information security measures,
controls and processes within the Contractor's area of responsibility
after giving prior notice. The Contractor shall facilitate and provide
appropriate support for such reviews.

FINAL PROVISIONS

The contractual relationship shall be governed by German law without
giving effect to the principles of conflict of laws and the United Na-
tions Convention on Contracts for the International Sale of Goods
(CISG).

The exclusive place of jurisdiction for all disputes arising from or in
connection with this contractual relationship is Wolfsburg. However,
we are also entitled, at our discretion, to sue the Contractor at its
usual place of jurisdiction.

Unless we have expressly agreed otherwise with the Contractor, the
place of fulfilment for all deliveries to be made by the Contractor is
the agreed place of use.

No action by us other than an express written disclaimer shall consti-
tute a waiver of any right or claim to which we are entitled. A perfor-
mance default shall also not be deemed a waiver. A one-time waiver
shall not be deemed a waiver on any other occasion.
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