OTC Daihen Europe GmbH

General Terms of Sale, Delivery and Payment

I. General — Scope of Application

{1) The General Terms of Sales, Delivery and Payment of OTC
Caihen Europe GmbH (herein-affer ako "the Supplier") apply
only to companies as defined by § 14 BGB (German Civil
Cade), legal entities incorporated under public law and special
public assets of the Federal Government {(hereinafter also “the
Orderer”).

(2) Our terms of sale apply exclusively, We do not recognise
or accept any terms or conditions of the Orderer that conftict
with or deviate from our terms of sale, unless we have exprassly
acknowledged such ferms and conditions in writing. Our ierms
of sale shall alse opply even if we have performed delivery 1o
the Orderer without reservation In awareness of ferms or condi-
tions of the Orderer that conflict with or deviate from our terms,

(3) All agreements concluded between the Supplier and the
Orderer for the purpose of executing this agreement are recor-
ded in wrifing in this agreement.

(4) The Supplier reserves the property rights and copyrights for ail
samples, estimaies of costs, drawings, etc., information of ¢ phy-
sical or non-physical type - including information provided in
elecironic form. Such materials and information may not be
made availakle to any third party. The Supplier in turn under-
fakes not to make any infermation or documents designated as
confidential by the Orderer available fo a third party unless the
QOrderer has given his express permission in this regard.

Il. Offer — offer documents

(1) The Supplier's offers are always withoul engagement and
nen-binding.

{2) Declarations of acceptance and all orders shall be effeclive
in law only when the Supplier has issued confirmation in wriling
or by telecommunication.

{3) The some applies io any supplements, amendmenis or ancil-
lary agreemeants.

{4) Agreements are entered into pending correct and punctual
delivery by our suppliers. This provision shall apply, however, only
to cases where we are not responsible for the failure 1o deliver,
specifically to cases where we have concluded a congruent
hedging transaction with our supplier.

lll. Prices — Terms of Payment

(1) Unless some other arrangement has been agreed separa-
tely, the prices quoted by the Supplier shall apply "ex works",
including loading in the Supplier's works but not including
packing, freight, postage, insurance, unloading and other deli-
vary costs,

(2} The prices quoted in the Supplier's offer apply with the reser-
vation that the order data on which the offer was bosed do not
change.

(3} Prices do not include the statutory amount of value added
fax. This amount shall be indicated separately in the invoice ¢t
the rate relevant on the day of invoicing. provided the trans-
action is subject fo furnover tax.

{4} The purchase price is payable in full without deductions,
unless some other arangement has been agreed.

{5] Bills of exchange ond cheques shall be accepted only on
the basis of prior express agreement and always only by way of
seitlement of amounts due. Acceptance of such means of pay-
ment must not be interpreted as a deferal of payment. The
term to maturity of a bili may not be less than 10 days and not
more than two months. Credit advice provided as bills or che-
ques shall in all cases be pending receipt and only on the day
on which we can dispose of the relevant amount, We do
not accept any liakility for simultaneous presentation, protest,
nofificaticn or return if o bill or cheque is not honoured, unless
the Supplier or his dischorge agents cre guilty of malice afo-
rethought or gross negligence. Disceunt and collection charges
shall be borne by the Crderer and paid by the Orderer in
advance in cash.

(4] The Crderer shall be entitled to set off claims only if his coun-
terciaim has been established in law, is undisputed or has been
racognised by us. The Orderer is furthermore entitled to exercise
a right of retention only insofar as this is based on the same con-
fractual relationship.

IV. Delivery period, delay and default

(1) The delivery period shall be aranged between the pariies to
the agreement. Compliance with this period by the Supplier is
subject to the condition that all commercial and technical que-
stions have been clarified by the porties to the agreement and
the Orderer has fulfiled all ifs relevant abligations, such as obtai-
ning all necessary official cerdificates and permits or payment of
a deposit in advance. If such obligations have nof been fuliiied,
the delivery period shall be extended accordingly. This shail not
apply if the Supplier is responsible for the delay.

{2} The delivery pericd shall be considered fulliled when fhe
delivered goods have left the Supplier's warks or warehouse by
the time the period expires or the Orderer has been notified of
the Supplier's readiness to deliver.

{3) If delivery or accepfance of the delivered goods is refused
for reasons far which the Crderer is responsikie, the Crderer shall
be charged for the costs incurred due to this detay, starting one
month after the nofification of readiness to deliver or accep-
tance hos been received,

{4) If delays in delivery or performance are due fo force maojeu-
re, to industrial disputes or other evenis outside the influence of
the Supplier, the delivery pericd shall be extended for the dura-
tion of the hindrance. The Supplier shall inform the Orderer of
the beginning and the end of such hindrances as soon os possi-
ble. If such a hindrance lasts longer than three months, the
Orderer shall be entitled, after a suitakle period of respite has
expired without result, fo withdraow from the agreement with
regard fo the par not yet fulfilled. If the delivery period is exten-
ded or if we are released from cur obligation, the Grderer shall
not be entitled to any indemnity claims due fo the delay.

{5) The limitation of fability pursuant to paragroph (4) shall not
apply if o commercial firm bargain hos been agreed; the same
shall also apply if the Orderer can claim, on the basis of o delay
for which we are responsible, that his interest in fulfilment of the
agreement has lapsed.

(6) If the Orderer i in delay in acceptance of delivery or in
breach of some other obligation to co-operate, we shali be ent-
#ed to demand compensation for domages including for any
additional costs we have incurred.

{7) If the Supplier i in default and if the Orderer incurs damage
as a resuli, the Orderer shall be entitled to demand a fixed sum
of compensation for default. The amount shall measure 0.5% for
each full week of the deiay, but in total a maximum of 5% of the
value of the par of the total order that cannot be used in fime
or in accordance with the agreement beccuse of the delay.

V. Transfer of risk — Acceplance

(1) Deliveries shall be “ex works" (EXW of Incoterms in the versi-
on valid al the Hme the agreement is concluded]. If the goods
are to be accepted by the Orderer, the time of acceplance
shall be the time risk is fransferred. Accepiance must be carried
out immediately ot the preordained date, if possible following
nofification of readiness for acceptance by the Supplier. The
Orderer may not refuse acceptance if enly an insignificant fauit
is established.

(2) If the detlivery or acceptance is deiayed or fails due to cir-
cumstances for which the Supplier is not responsible, the risk
shall be transferred ic the Grderer on the day he is advised thaf
the goods are ready for delivery or ccceptance. The Supplier
underakes to take out insurance as requested by the Orderer
and at his cost.

(3) Part deliveries are admissible if such are reasonable for the
Orderer,

VI. Retention of title

(1) The Supplier shall retain titie of the delivered goods untit all
payments due from the delivery agreement have been recei-
ved.

If we agree with the Orderer that due purchase prices can be
paid by means of cheque/hill of ex-change, the above reten-
tien of title shall be exiended to cover the time until the che-
que/bill of exchange we have accepted by the Orderer hos
been cashed and shall not expire when the cheque/bil of
exchange has been credited to our account,



{2) The Orderer is obliged to treql the delivered geoods with oll
due care, and specifically fo camy out any necessary mainte-
nance work in good fime.

(3) The Supplier is entitled to insure the delivered goods against
theft, breakage, firg, flooding, and other damage at the cost of
the Orderer, provided the Orderer has not himself taken cut the
necessary insurance, in which case he shall provide the relevant
proof of insurance.

{4) The Orderer is not entitied either to sell, pledge or transfer the
delivered goods as security. The Orderer shall inform the Supplier
immediately of any pledge or seizure or other fransfer of rights of
disposal to a third party.

{5} The Orderer shall provide comprenensive support fo the Sup-
plier in protecting his rights and property in the country to which
the delivered goods were fransported and shall make all decla-
rations necessary in this regard,

{&6) The goods shall be processed and worked by the Orderer
always in the name of and on behalf of the Supplier, If the
goods are processed fogether with objects or materials that do
not belong to us, we shall acquire jeint ownership of the resuliing
object according to the value of the goods we delivered in pro-
portion to the other processed objects or materials. The same
shall apply if the goods are combinad with other objects or
materials that do not belong to us.

VH. Warranty against fauits

(1} We provide warranty against fauits in the delivered goods
in the form of either improvement or replacement delivery {so-
called subsequent fulflment ("Nacherfillung”]] according io
our discretion.

(2) The Orderer shall cllow sufficient time and cpportunity, by
agreement with the Supplier, for the performance of the impro-
vement work or replacemant delivery deemed necessary by
the Supplier. If the Orderer fails to provide this opporiunity, the
Supplier shall be released from his liability and from the refevant
consequenceas, Only in urgent casas of risk fo plant safety or to
protect against disproportionately high amount of domage, in
which case the Supplier is to be informed immediately, shall the
Orderer be entiled to remedy the foulf #iself or have it removed
by a third party and demond compensation from the Supplier
for ihe expenses thereby incurred.

{3) If the subsequent fulflment should fail, the Orderer shall
always be entitied to demand reduction of the remuneration
due (“Minderung") or to withdrow from the agreement ["Rick-
griff"}. The Orderer shall, however, not be entifled o withdraw
from the agreement in cases of only minar infringements of the
agreement, specifically in cases of minor faulis.

{4) Companies must comply with their obligations regarding
complaints pursuant to § 377 HGB (German Commercial Code)
and to notify us in writing of any conspicuous faulls within a pe-
riod of ten days of the goods being deliverad; the Order shall
otherwise lose its right to claim warranty. Notification shall be on
fime if it is sent within the specified period. The full onus of proof
shall be on the company regarcing all ciaim factors, specifical-
ly regarding the fault itself, regarding the period the fault is dis-
covered and regarding the punctuality of fault notification.

18) If the Orderer chooses to withdraw from the agreement due
to some deficiency in tile or a redhibitory defect after subse-
quent fulfilmant has failed, he shali not have no additional claim
to compensation for domages incurad., if the Orderer chooses
to cloim damage compensation after subsequent fulfiment has
failed, the goods shall remain with the Orderer, provided he can
reasonably be expected to retain them. Damage compeansa-
tion shall be limited fo the difference between the purchoase
price and the value of the faulty goods. The above shall not
apply if we are responsible for the infringemeant by malice afo-
rethought.

(6) I the Supplier has not fraudulently concealed a faull, the
warranty period shall be for one year from the date the goods
are delivered or, if acceptance is required, from the date the
goods are accepted. This shall not apply if the Crderer has fai-
led to notify us of the fault within the specified pericd (see para-
graph 4 of this section).

(7} The Supplier accepis ne liability specifically for the following
coses: unsuitable or unprofes-sional use of the goods, incorrect
assembly or start-up by the QOrderer or a third party, naturcd
wear, incorect or careless freatment, incomrect maoinienance,
use of unsuitable equipment, faulty construction work, unsuita-
ble building foundation or chemical, electro-chemical or elec-
rical influences on the goods. This exciusion of Hability shall
apply only if the circumstances were not coused by the Sup-
plier.

{8) If the Orderer or a hird party camries oul incorect impro-
vement work on faulty goods, the Supplier shall not be liable for
any resuliing damage o loss, The same applies in the case of
the Orderer carrying out modifications to the delivered goods
without the prior consent of ihe Supplier,

(9) If the Orderer receives a faulty set of operating instructions,
we shall be liable only fo provide a corect set of instructions
and only when the fault in the original instructions prevents cor-
rect use of the delivered goods.

(10) The Supplier accepis no warranty obligation for goods dek-
vered as not new by prior agreement, Thare shall also be no
warranty obligation for secondary goods.

{11} Cnly the product description provided by the Supplier shall
apply as the agreed condition of the delivered goods. Public
statements, marketing or advertising by the Supplier shall moreo-
var alse not constifute a contractual undericking regording the
condition of the delivered goods.

(12) We do not provide o the Orderer ony guarantees in tha
legal sense.

VIl Limitations of liability

{1} In the case of failure to fulfil cur obligaiions due to slight neg-
ligence, our lichility is limited to the direct and average dama-
ge that could be foreseen and are lypical occording to fhe
nature of the delivered goods. This shall also apply 1o cases of
failure due to slight negligence on the part of our legal repre-
sentatives, discharge agents or employees.

{2} We are nof liable to companies for cases of infringement of
insignificant contract cobligations due to slight negligence.

{3} If and insofar as we are liable for domage due io slight neg-
ligence con our part, our liabkiity is limited to the maximum
amount of our commercial third-party Fabiity insurance {current
insurance vajue availoble on request). For any damages in
axcess of this amount, we shall Take out additional third-party
liability insurance by special request of the Orderer in some spe-
cific case, whersby the Qrderer shall bear an appropriate share
of the additional costs, which shall be agreed in advance in
each cose,

{(4) The above limitations of kability do not apply to claims by the
Orderer pursuant to German product liability law (“Produkihaf-
tungsgesetz”). The limitations of lability furthermore also do not
apply in cases of injury to health or limb or loss of life of the
Orderer for which we are responsible.

{5) The Orderer's indemnity claims due to a fault are sulsject o
a statute of limitations of one year from the date the goods are
delivered or from the dale of acceptance if acceplance is
neceassary, This shall not apply if wa are guilty of matice afo-
rethcught ar in cases of injury to health or limb or loss of life of
the Orderer for which we are responsipie.

1X. Use of software

If software is included in the scope of delivery software, the
Orderer shall be granted a non-exclusive right fo use the deli-
vered software including the relevant documenialion. This soff-
ware sholl be provided for use on the delivered goods for which
it is intended, The Orderer shall not use the sohware on mere
than cne system. The Orderer s entitled to duplicate the sofi-
ware, or process, translate or convert i from the object code o
the source code cnly within the scope ad-missible in law (§§ 69
a ff. UrhG - German Copyright Lawj, The Orderer underiakes
net to re-move any manuiacturer’s signs or information ~ spe-
cifically copyright markings ~ or to change thase without the
express writien permission of the Supplier. All other righls to the
soffware and the documeniation including the relevant copies
shall remain with the Supplier or the Scoffware supplier. The
Crderer is not entitled to grant sublicenses.

X. Concluding provisions

(1} Ploce of performance (“Erflllungsort”) and fegal venue
("Gerichisstand"} for cll claims crising from or in connection with
this business relationship between Ihe parfies. specifically our
deliveries, is the official domicile of the Supplier. This legal venue
shall also apply in the case of disputes regarding the establish-
mant or legal effectiveness of the confractual relationship. The
Supplier is, however, entitled to fake legaol aclion ot the principal
business location of the Orderer, If the Orderer has its official
location in a cauntry that is not a signatory o the Eurcpean
Treaty on the recognition and execution of court rulings, signed
in Lugano on 14 September 1988, cll disputes shall be resolved,
with exclusion of due legal process, by the International Court of
Asbitration in Paris in accordance with the regulations on arbitra-
tion issued by the ICC.

{2} The language of the agreement is German.

{3) This agreemeant is subject exclusively to the non-standardised
law of the Federal Republic of Germany with exclusion of inter-
national privaie law {IPR) and the CISG.

{4) IF any pravision of these terms and conditions are or become
void or ineffective In low either in part or in full, this shall not
affect the validity of the remaining provisions. The void or inef-
fective provision shall in such cases be replaced by the relevant
statutory provision.



