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VOSS

General Terms and

Conditions of Purchase

of VOSS Group

Applicable in business transactions of all companies
of VOSS Group (hereinafter referred to as “We”) with
companies, legal entities under public law and public

law special

funds (hereinafter referred to as

“Supplier”).

1

11

1.2

13

2.1

2.2

2.3

General

The provision of services, the manufacture
of goods as well as the supply of goods
(hereinafter jointly referred to as "Objects
of Delivery") are exclusively governed by
our General Terms and Conditions of
Purchase specified in this document
(hereinafter referred to as “our Terms and
Conditions of Purchase”).

We shall not accept General Terms and
Conditions of the Supplier that contradict,
deviate from or supplement our Terms and
Conditions of Purchase, unless we have
expressly given our written consent to
their application. Our Terms and
Conditions of Purchase shall also apply
even if we order, accept or pay for objects
of delivery in the knowledge of other
conditions of the supplier deviating from
our Terms and Conditions of Purchase.

Our Terms and Conditions shall likewise
apply to all future business transactions
with the Supplier without a separate
agreement being required.

Entry into contract and alterations to
the contract

Declarations intended to conclude or
modify and/or amend contracts shall be
required in writing. Our call orders
(delivery schedules/release orders) may
also be made via electronic remote data
transfer (e.g. EDI, email or fax).

Verbal agreements entered into after
conclusion of the contract, in particular
deviations from our Terms and Conditions
of Purchase - including this written form
clause - shall be required in writing in
order to be effective.

Unless explicitly agreed in writing in indivi-
dual cases, cost estimates shall be
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binding for the Supplier and not be paid by
us.

We may agree with the Supplier delivery
schedules as well as value/quantity
contracts and order objects of delivery on
this basis via delivery schedules or
release orders from him. A contract within
the meaning of our Terms and Conditions
of Purchase shall only be concluded via
scheduling  agreements/quantity-/value
contracts and delivery schedules/release
orders subject to the following conditions.
The Supplier shall not be entitled to the
conclusion of a scheduling agreement or
quantity-/value contract and delivery
schedules/release orders.

The scheduling agreement and quantity-
/value contract concluded with the
Supplier shall only include binding prices
and other conditions for the specified term
The target quantities/values stipulated in
the scheduling agreement as well as in the
guantity-/value contract correspond to our
requirement planning and shall not be
binding for us. Based on the scheduling
agreement as well as the quantity-/value
contract, the Suppler shall receive binding
delivery schedules/release orders with an
order of Objects of Delivery.

The Supplier shall undertake to supply us
with the target quantities/values of objects
of delivery specified in the scheduling
agreement as well as in the quantity/value
contract with an additional capacity
reserve of 20 % at the prices and other
conditions agreed in the scheduling
agreement insofar as ordered by us via
delivery  schedules/blanket  purchase
orders.

The Supplier will sent a confirmation to us
for the delivery schedules/release orders.
Nevertheless the  schedules/release
orders shall be binding for the Supplier
upon receipt. The Supplier shall only be
entitted to object to the delivery
schedule/release order if the delivery
schedule/release order deviates from the
scheduling agreement or quantity-/value
contract. Any objection in the
aforementioned cases shall be made by
the Supplier within three (3) days following
receipt of the respective delivery
schedule/release order.

The delivery schedule shall be binding for
the Supplier and for us for the first four (4)
weeks, i.e. the Supplier shall supply us
with the quantity of objects of delivery
specified for this period in the delivery
schedule and we will accept it.

Beyond this period, the delivery schedule
shall be binding for the Supplier for the
following weeks five (5) up to and
including eight (8) in the sense that the
Supplier will procure the material required
for the Objects of Delivery. Insofar as we
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do not purchase Objects of Delivery from
the Supplier for the weeks five (5) to eight
(8), we shall, on his written request,
purchase from him those materials
reasonably purchased by him for the
corresponding delivery schedule. This
requirement shall only apply insofar as the
Supplier proves that he is unable to cancel
or otherwise use or sell the materials.

Where we place an individual order with
the Supplier (hereinafter referred to as
“Order”), a contract with the content of the
Order shall be concluded unless the
Supplier objects to the Order within 3 days
in writing.

We shall be entitted to demand
modifications of the Object of Delivery in
construction and design as may be
reasonably requested from the Supplier.
At the same time, any effects associated
therewith, in particular with regard to
remuneration and deadline, shall be
settled amicably.

The contracts shall be concluded between
a company of VOSS Group on our part
and the Supplier on the other part. The
respective contractual partners shall be
stipulated in the respective contracts. On
our part, the individual companies of
VOSS Group shall only constitute
individual purchasers or principals and not
joint and several debtors for the acts, in
particular for the contracts of the other
companies of VOSS Group.

The Supplier shall oblige the companies
associated with him to fulfil the obligations
towards us under our Terms and
Conditions of Purchase and the contracts
insofar as the companies associated with
the Supplier become contractual partners
of the respective contracts or otherwise
provide services for us. Insofar as
companies associated with the Supplier
become contractual partners of a contract,
otherwise provide services for us and/or
have other obligations in connection with
our Terms and Conditions of Purchase,
the Supplier shall ensure that the
respective companies associated with him
fulfil the obligations towards us under the
respective contract and these Terms and
Conditions of Purchase.

Obligation of review, obligation to
inform and duty of care of the Supplier

The Supplier shall inform us unsolicited
and forthwith in writing if the Object of
Delivery is unsuitable for satisfying the
intended purpose as notified by us or
which is otherwise recognizable by him.

The Supplier shall check information, data
and details — such as specifications and
drawings — provided by us for accuracy
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4.2

4.3

4.4

and completeness immediately after
receipt. He shall also notify us forthwith of
any inaccuracy or incompleteness. The
regulations in Para. 16 shall apply by way
of supplement.

The Supplier shall inform us in writing of
any alterations made to the composition,
the processed material, the constructive
design and the manufacturing process
applied (including the machines and tools
deployed) for the same objects of delivery
so far provided to us. The costs of
validation including any approval process
shall be borne by the Supplier. In any
event, alterations may only be made with
our prior written consent.

We shall be notified forthwith and
unsolicited in writing also after expiry of
the period of grace of any security-related
defects detected subsequently by the
Supplier, e.g. as part of post-market
surveillance.

Quality standards and environmental
protection

The manufacture and/or provision of
objects of delivery shall comply with the
highest quality standards as well as with
state-of-the-art science, technology and
optimum industrial standards. The
Supplier shall notify us forthwith in writing
if the agreed specifications deviate from
the  state-of-the-art  science  and
technology before using such for the
manufacture and/or provision of Objects of
Delivery. Objects of Delivery shall be safe,
marketable, suitable for the intended
purpose and comply with the agreed
specifications in every respect.

The Supplier shall ensure that the Objects
of Delivery comply with the applicable
statutory provisions in the countries to
which and from which services are
provided and goods or  works
manufactured or stored or in which they
are used.

For the supply and/or provision of
services, the Supplier undertakes to
observe all pertinent standards, laws and
statutory provisions, in particular all
pertinent  environmental protection,
hazardous substances, hazardous goods,
accident and occupational health and
safety regulations as well as the EU
regulation on conflict minerals and all
generally recognized safety-related and
occupational-medical standards

The Supplier shall inform us of the
necessary official permits and duties of
notification for importing and operating the
objects of delivery as well as of the
specific, not generally known, handling
and disposal requirements thereof.
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4.6

4.7

4.8

4.9
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The Supplier shall be responsible for full
compliance with the quality standards of
the objects of delivery. The Supplier shall
comply with the “VOSS Supplier quality
guideline” as from time to time amended,
the updated version of which can be
retrieved from our website; these are
binding and supplement our Terms and
Conditions of Purchase and the respective
contract and are made available to the
Supplier at his request. The Supplier shall
be obliged to perform a comprehensive
check of the Objects of Delivery including
a goods leaving inspection appropriate in
terms of nature and extent. When carrying
out his services and deliveries, the
Supplier shall comply with the principles of
quality assurance and energy and
environmental management systems
pursuant to ISO 9001, ISO 14001 and ISO
50001 and IATF16949. Furthermore, the
Supplier shall conclude a quality target
agreement with us at our request.

Furthermore, the Supplier shall undertake
to comply with the principles of the United
Nations Global Compact and the
International Labour Standards of the
International Labour Organisation (ILO)
and observe the statutory and official
substance bans and restrictions.

Where a production part approval process
for the sampling of series parts has been
agreed, this must be duly conducted and
consistently complied and our approval
with the specified mark shall be obtained
in particular. For the duration of the supply
of the respective Objects of Delivery, any
deviation from the production part
approval process shall require our explicit
prior written consent. The Supplier is
neither released from his responsibility by
our approval nor by performing other tests;
the Supplier shall remain responsible for
full compliance of the owed quality of the
Objects of Delivery at all times.

The Supplier shall duly dispose of any
waste material generated through the
manufacture and supply and/or provision
of objects of delivery. The Supplier shall
provide evidence in the context with the
recovery in a due and orderly manner and
on his own responsibility

Storage and handling of water-polluting
substances shall be carried out such as to
prevent hazards for soil, water and
drainage systems. The Supplier shall
provide the corresponding evidence in a
due and orderly manner and on his own
responsibility.

We shall be entitled to conduct Supplier
audits - also in consultation with
representatives of our customers and/or
external auditors. We will announce the
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audit in due time. During the audit, the
Supplier shall in particular grant us the
right to inspect the manufacturing process
of the Objects of Delivery, all quality
assurance measures as well as the
documentation of the manufacturing
process and quality assurance measures.

Irrespective of a specific audit, the
Supplier shall, upon reasonable notice,
also grant us access to his production site
where the Supplier manufactures or
provides the objects of delivery. In
particular individual cases, the Supplier
shall also grant us access without prior
notice if there is a legitimate interest in
doing so. We shall access the production
site during the regular business hours of
the Supplier unless another pointin time is
required according to our legitimate
interest.

The Supplier shall oblige his sub-suppliers
and any subcontractors deployed to agree
to audits and admissions. The Supplier
shall be responsible for passing on these
obligations within his upstream supply
chain.

REACh and supplier‘s declaration

The Supplier shall ensure and guarantee
that our supply complies with the
regulation (EC 1907/2006) of the
European Parliament and the Council
dated 18 December 2006 for Registration,
Evaluation, Authorisation and Restriction
of Chemical substances (hereinafter
referred to as "REACh") as from time to
time amended.

The Supplier undertakes to cooperate with
the European Chemicals Agency and to
ensure that every registration,
authorisation and application is in
accordance with REACh; he shall
continuously  provide us with all
information and arguments required for
compliance with REACh. He shall, in
particular, notify us also in future about all
chemical substances as set forth in Annex
XIV of REACh as from time to time
amended and which are contained in the
Objects of Delivery already supplied or to
be supplied in the future.

The Supplier shall guarantee that a safety
data sheet or exposition scenarios have
been duly prepared for chemicals and
their use by us and provide us with the
same on the date of delivery at the latest.

The Supplier shall issue a supplier
declaration within the meaning of
Regulation (EC) No. 1207/2001 or other
pertinent standards and confirm the
preferential status of the objects of
delivery. Specification of the country of
origin on the invoice shall not suffice in this
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context. The issue of a long-term
supplier's declaration shall be admissible;
at our request, however, a suppliers
declaration must be issued in any event.

The Supplier shall oblige his sub-suppliers
and any subcontractors deployed to
comply with the requirements stipulated in
Paras. 5.1 - 5.4. The Supplier shall be
responsible for passing on these
obligations within his upstream supply
chain.

Place of Fulfilment

Unless agreed otherwise in individual
cases, the place of fulfilment shall be the
domicile of the VOSS company which is
the purchaser of the respective individual
contracts (cf. Para. 2.8).

Delivery, scope of delivery, deadlines,
default in delivery

The objects of delivery shall be duly
delivered using proper and adequately
labelled  packaging. All  pertinent
packaging and shipment regulations
and/or  packaging and  shipment
regulations specified by us must be
complied with. Each delivery must be
accompanied by a delivery note or
packing note specifying the order number
and other labelling as requested by us
upon placement of the Order. A dispatch
note shall be submitted to us on the date
of dispatch at the latest. Any additional
costs incurred through non-compliance
with the aforementioned regulations shall
be borne by the Supplier. The details are
regulated by our packaging standard; it
shall be binding and apply in addition to
our Terms and Conditions of Purchase
and the respective contract and shall be
made available to the Supplier at his
request.

The Supplier shall bear the risk of
accidental loss, destruction or
deterioration until successful delivery to
the place of delivery.

The Supplier shall take out a goods
transport insurance at its own discretion.
The premiums shall be borne by him.

Agreed dates and deadlines shall be
binding. The definitive date for compliance
with the delivery deadline shall be the date
of receipt of the goods by us; for services,
the successful completion thereof; and for
works, the provision of the same in a
condition ready for acceptance at our site
or, insofar as agreed, at another location.
Where a delivery ex works has been
agreed, the Supplier shall choose the
shipping date such that compliance with
the delivery date is ensured.
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The Supplier will be in default in delivery
without any reminder being required if the
owed quantity is not received by us at the
agreed date or within the agreed period.
This shall not apply if the delivery is
delayed as a result of circumstances for
which the Supplier is not responsible.

If the Supplier has assumed installation or
assembly, he shall, notwithstanding
deviating provisions, bear all necessary
ancillary costs such as transport costs and
travel expenses, provision of tools and
accommodation allowances.

In the event the Supplier foresees
difficulties with regard to manufacture,
material supply, compliance with the
delivery deadline or similar
circumstances, which prevent him from
performing delivery on time or providing
services in the agreed quality, he shall
notify us forthwith in writing. However, this
shall not release him from any liability due
to default in delivery, non-performance or
improper performance.

In the event the Supplier is in default in
delivery or performance, we shall be
entitled to demand a contractual penalty of
0.3 % for every working day — however, up
to a maximum of 5% - of the
remuneration for the delayed delivery
schedule/(release) order offsetting any
damage claims. We shall expressly
reserve the right to assert further claims
for default (including the right of
withdrawal and/or compensation for lost
profit and business interruption). We shall
be entitled to demand contractual penalty
until final settlement of accounts and
payment. The unreserved acceptance of a
delayed delivery or performance shall not
imply a waiver of any claim to contractual
penalty. Section 341 (3) German Civil
Code [BGB] shall not apply.

Deliveries in advance or partial deliveries
are generally inadmissible unless we have
expressly agreed to the same.

The values determined by us during
incoming goods inspection for quantities
weights and dimensions shall be decisive
— subject to other evidence. This shall not
imply an obligation for us to perform
investigations and inspections.

In the event programming and/or provision
of software is included in the objects of
delivery, comprehensive programming,
installation and user information shall form
a particular part of the owed scope of
delivery. In addition to the right of use of
the software within the scope permitted by
law (Section 69 et seq. German Copyright
Act [UrhG]), we shall reserve the right to
use the same with the agreed
performance features and to the extent
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necessary for the contractual use of the
product. We shall be entitled to create
back-up copies without explicit
agreement.

Pricing, terms of payment, ban on
assignment, price changes

Unless agreed otherwise, all prices are
delivery duty paid to a location to be
determined by us (DDP Incoterms 2020)
and include transport, packaging and any
insurance. Any value added tax incurred
shall be specified separately.

Any increase in price and/or remuneration
of the Supplier shall require our explicit
prior consent in order to be effective. Even
in the event of cost increases by his sub-
suppliers and any subcontractors
deployed, the Supplier shall not be entitled
to unilateral price increases.

Unless agreed otherwise, payment of the
Supplier’s invoices shall be made either
within 14 days at 3 % discount or within 30
days net from the due date or claim for
payment, upon supply and/or acceptance
of the objects of delivery and upon receipt
of invoice and completion of the Object of
Delivery.

Our payments shall be subject to
verification of invoice.

The Supplier shall not be entitled to assign
his claims or have these collected by third
parties without our prior written consent.

The assertion of rights of retention or
offsetting against claims shall be
prohibited unless determined by court or if
the claims in question are undisputed.

The objects of delivery shall at least
correspond to comparable products of the
competitors in respect of quality, price and
technology. Non-compliance with this
requirement shall entitte us to
extraordinary termination of the respective
contract.

The Supplier shall be obliged to work
towards the development of cost-saving
and/or other improvements of the objects
of delivery and/or production and other
processes and/or participate in
corresponding programmes upon request.

Material defects and recourse

The Supplier shall warrant that the objects
of delivery are free from material defects,
are, in particular, of the contractually
agreed nature and quality and comply with
the values and data specified in drawings
and specifications. The Supplier shall bear
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9.2.

9.3

9.4

full responsibility for the Objects of
Delivery  including the  materials,
components etc. of his sub-suppliers and
any subcontractors deployed. The
Supplier shall be responsible for the
quality of the materials used, the
professional design and execution as well
as the proper functioning of the Objects of
Delivery.

Incoming deliveries shall be inspected by
us as to whether they comply with the
guantity and the type ordered and whether
externally visible transport damage or
externally visible defects can be detected.
A simple visual inspection shall be
performed to this end. We shall notify the
Supplier forthwith of any defects,
shortcomings or damages detected. In the
event of retrospective detection, we shall
likewise inform the Supplier without delay.
We shall not be responsible for any further
inspections or notifications.

In the event of material defects being
detected prior to the start of our
production, i.e. the processing or
installation of the objects of delivery, we
shall give the Supplier the opportunity to
sort, rectify or replace the defective
objects of delivery insofar as this is not
unreasonable for us. In the event the
Supplier is unable to take such action or
fails to take such action within a
reasonable period or if the setting of a
grace period is dispensable, we shall have
the right to rescind the contract without
setting a further grace period and return
the Objects of Delivery on account and
risk of the Supplier or reduce the purchase
price and/or remuneration. Our right to
assert further legal claims, e.g.
compensation, shall not be affected.

In the event the defect is detected only
after commencement of our manufacture,
we shall have the right to demand
supplementary performance and
reimbursement of the transport costs
required for the supplementary
performance as well as assembly and
disassembly costs (labour costs and
material costs) pursuant to Sect. 439 (1)
and (3) of the German Civil Code [BGB].
In the event the Supplier is unable to take
such action or fails to take such action
within a reasonable period of time or if the
setting of a grace period is dispensable,
we shall have the right to rescind the
contract without setting a further grace
period or reduce the purchase price and/or
remuneration. Our right to assert further
legal claims, e.g. compensation, shall not
be affected. The defective Objects of
Delivery shall be made available to the
Supplier upon request and on his account
insofar as we receive the same by our
customers; otherwise we shall not be
obliged to do so.
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10.1.

The place of supplementary performance
shall be the place where the defective
Objects of Delivery is located.

In urgent cases, in particular to avert acute
danger or avoid major damage, we shall
be entitled to eliminate the defects
ourselves or to have these eliminated by
third parties on account of the Supplier. If
the same Object of Delivery is repeatedly
delivered in a defective condition, then,
following a written warning upon another
faulty delivery, we shall also be entitled to
rescind the contract for the scope of
delivery that has not been fulfilled. Our
right to assert further legal claims, e.g.
compensation, shall not be affected.

We shall also be entitled to demand
compensation for consequential damage
for defects including the consequential
damage to be reimbursed to the customer
for any culpable infringement that goes
beyond the supply and/or provision of
defective objects of delivery (e.g. duties
with regard to explanation, consultation
and inspection).

Subject to extended statutory periods of
grace for material damage or defects and
unless agreed otherwise in individual
cases, these shall become statute-barred
within 36 months after transfer of risk.

For parts of the objects of delivery that
have been rectified within the limitation
period applicable to our defect claims, the
limitation period shall commence anew
from the time the Supplier has fully
satisfied our claims to supplementary
performance.

In the event we incur costs as a result of
defective supplies or the defective
performance on the part of the Supplier, in
particular transport, travel, labour or
material costs or other costs arising from
an incoming inspection in excess of the
scope of routine inspections, these costs
shall be borne by the Supplier.

We shall be entitled to demand
compensation for all expenses which we
incurred in relation to our customers
because the latter have made a claim
against us for reimbursement of the
expenses required for the purpose of
subsequent performance, in particular
transport, travel, labour or material costs.

In all other respects, the statutory
provisions shall apply.

Liability and recourse
In the event we are held liable by third
parties due to product liability the Suppler

shall indemnify us from such claims
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insofar as the damage was occasioned
through a defect of objects of delivery
supplied by the Supplier. In cases of strict
liability, this shall only apply if the Supplier
is culpable, however. If the Supplier is
responsible for the cause of damage, the
onus of proof lies with him. In this case,
the Supplier shall bear all costs and
expenses, including costs of legal action
or recalls.

The Supplier shall be liable for recall or
similar service measures such as
exchange of (potentially) defective parts
as a precaution, for instance of a vehicle
during workshop visits, carried out by us
and/or our customers insofar as these
recalls and/or service measures serve the
purpose of repair or exchange of the
defective objects of delivery supplied by
us, unless the defect is not attributable to
the Supplier.. The costs associated with
such recall or service measures -—
including the costs invoiced to or customer
— shall be borne by the Supplier.

If, following a risk analysis of the products
for which we have received a complaint
and in which we have installed the Objects
of Delivery, there is an indication based on
a comparable error pattern in these
products that these products are defective
due to the Objects of Delivery and if we are
facing a risk of material defect or product
liability claims because of this, we shall be
entitted to carry out precautionary
measures on account of the Supplier. To
the extent possible, we shall inform the
Supplier of the reason, type and scope of
the precautionary measures before
carrying out such measures.
Precautionary measures are measures
that do not relate to individual defective
products but to a great number of
products, in particular recalls and retrofits.
If required, the precautionary measures
may also concern the entire series.

The Supplier shall be liable for any and all
damage inflicted on us through his
employees and other vicarious agents
during the performance of the contract or
on the occasion of the performance of the
contract, unless they are not responsible
for the infliction of damage. The Supplier
shall be responsible for the negligence of
its subcontractors or its sub-suppliers in
the same way as for its own negligence.

In all other respects, the statutory
provisions shall apply.

Defects of title

The Supplier shall guarantee that the
objects of delivery are free from defects of
title. The Supplier shall be fully liable for all
claims arising from the infringement of
property right registrations and third-party
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12.1.2

copyrights (hereinafter collectively
referred to as “Property Rights”) for the
contractual use of the Objects of Delivery.

In the event a third party asserts legitimate
claims against us due to infringement of
proprietary rights by objects of delivery
delivered by us and used pursuant to
contractual specifications the Supplier
shall - at our discretion within a reasonable
period of time and at his expense - either
acquire a right of contractual use by us or
our customers of modify the objects of
delivery such that the proprietary right is
no longer infringed. Should both options
fail or be deemed unreasonable by us or
our customers or be rejected by the
Supplier, we shall be entitled to rescind
the contract or reduce the remuneration —
notwithstanding any claims for
expenditure compensation or damage.

Furthermore, the Supplier shall fully
indemnify us and our customers against
all claims of third party property rights
arising from the contractual use of the
objects of delivery and reimburse us and
our customers for all consequential
damages arising from third party claims
property rights such as loss of production
and loss of use or lost profit, unless the
Supplier is not responsible for the
infringement of the third party property
right.

With regard to defects of title, the statute
of limitation shall be 10 years after transfer
of risk.

Insurance cover

The Supplier shall take out a public liability
and product liability insurance with an
appropriate limit of liability with a minimum
lump sum of EUR 5 million for personal
injury and material damage as well as
damage to property for the individual
insured case. The insurance shall likewise
relate to damage events occurring abroad.
Said liability insurance must include the
“‘extended product liability” with the
following minimum standards:

The terms and conditions of the extended
product liability insurance shall comply
with the special conditions and risk
characterisations for the product liability
insurance for industrial and commercial
establishments (product liability model) as
of January 2015 of the German Insurance

Association (Gesamtverband der
Deutschen Versicherungswirtschaft e.V.
(GDV)). These conditions shall be

provided to the Supplier on request.

The insurance cover shall be provided at
least for the duration according to Paras.
9.8 and 11.4 of the warranty period set
forth in our Terms and Conditions of
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Purchase as well as for the duration of our
supply relationships with an insurer
admitted in Germany.

The Supplier shall take out a vehicle recall
campaign cost liability insurance with an
appropriate limit of liability for damages to
property, however, with a minimum cover
sum in the amount of EUR 5 million.

The terms and conditions of the vehicle
recall campaign cost liability insurance
shall comply with the special conditions
and risk characterisations for recall costs
liability insurance for motor vehicle parts
suppliers (KFZ-RRKV) as of August 2008
of the German Insurance Association
(Gesamtverbandes der Deutschen
Versicherungswirtschaft e.V. (GDV)).
These conditions shall be provided to the
Supplier on request.

Para. 12.1.2 shall apply mutatis mutandis.

The Supplier shall additionally comply with
the aforementioned insurance cover
pursuant to the following provisions:

The Supplier may neither terminate the
insurances nor reduce the insurance sums
without our prior written consent.

The Supplier shall provide proof of the
insurance cover of the required
insurances at our request.

The provisions of this Para. 12 shall not
affect any existing or arising claims by us.

Execution of works on our premises

Persons who render services for the
Supplier on the premises of the VOSS
Group shall comply with the provisions of
the works regulations as well as
occupational safety and accident
prevention regulations and other property
right regulations applicable to such
premises. The Supplier must provide the
persons with the necessary personal
protective equipment and ensure the use
thereof. The Supplier shall only deploy
qualified personnel for works requiring
special ability (e.g. transport, machine
operation).

Liability for accidents on the premises in
which these persons are involved shall be
excluded, unless they were caused by an
intentional or grossly negligent breach of
duty by the legal representatives and/or
vicarious agents of VOSS.

Reservation of Title, Provision, Tools
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The title shall be transferred to the
respective Object of Delivery upon full
payment. A reservation of title on the part
of the Supplier that extends beyond the
usual reservation of title shall be
contradicted.

Substances, parts containers and special
packaging provided by us shall remain our
property (hereinafter referred to as
"Provisions"). Such shall only be used as
intended. In the event the objects provided
by us are processed, combined or mixed,
we shall have joint title to the new products
pursuant to the statutory provisions which
the Supplier stores for us free of charge.
In this respect, the Supplier processes the
provisions for us; we shall be the
manufacturer pursuant to Section 950
German Civil Code [BGB]. The provisions
shall be stored separately from other
goods and identified as our property at all
times. The Supplier shall adequately
insure the provisions against fire and
water damage, storm, hail, flood and theft
at their replacement value at its own
expense. The adequate insurance cover
must be provided to us in writing upon
request at any time — especially through
written confirmation of the insurer.

We shall reserve title to tools provided or
fully paid by us. For tools for which we
have paid the procurement or production
costs only in parts, we shall have the
corresponding co-ownership. The hand-
over of tools belonging to the Supplier
shall be replaced such that the Supplier
grants us indirect possession;
furthermore, he shall store the tools with
the due diligence of a prudent
businessman free of charge.

The Supplier shall identify the tools
provided or at least paid by us in parts as
our (co-) ownership and exclusively
deploy such for the production of the
Objects of Delivery ordered by us. The
Supplier shall adequately insure the tools
against fire and water damage, storm, hail,
flood and theft at their replacement value
at its own expense. The adequate
insurance cover must be provided to us in
writing upon request at any time -
especially through written confirmation of
the insurer. The Supplier shall implement
necessary maintenance and inspection
works at his own expense in a duly and
timely manner. The Supplier shall notify us
of any failure.

The Supplier shall fully surrender to us the
tools provided and/or fully paid by us at
any time on request.

On request, the Supplier shall surrender or
transfer the tools paid by us only in pats
against pro rata payment of the residual
value. The amount of the payment sum
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shall be calculated according to the
amount of the residual value of the tool at
the time of the claim by deducting the
share of which we have previously
obtained ownership.

The details are regulated by our tool
leasing agreement; it shall be binding and
apply in addition to our Terms and
Conditions of Purchase and the respective
contract and shall be made available to
the Supplier at his request.

Spare parts and Lifetime Support

For a period of 15 years after completion
of the last delivery of the spare parts of the
Objects of Delivery, the Supplier shall
supply to us such spare parts in line with
appropriate conditions.

In the event the Supplier ceases
production of spare parts prior to expiry of
the period set forth in Para. 15.1., he shall
provide us with all necessary documents
and information unsolicited and grant
rights enabling own production or
production of the corresponding spare
parts by third parties. The Supplier shall
bear any costs arising from premature
cessation of its spare parts delivery.

In the event the Supplier ceases
production and delivery of the objects of
delivery or its spare parts after expiry of
the period set forth in Para. 15.1., we shall
be granted the opportunity to last order at
appropriate conditions.

In the event we commission the Supplier
for the duration of a specific project based
on the contract, the period set forth in
Para. 15.1 shall only commence at the
End of Production date of the respective
project.

Confidentiality and Surrender

Irrespective  of the nature of its
embodiment or storage and irrespective of
its identification as secret and/or
confidential information, the Supplier shall
not disclose to third parties any business
and company secrets, or other
commercial or technical information to
which he becomes privy, which belong to
us or a company of VOSS Group or relate
to us or said company of VOSS Group and
where there is a justified interest in non-
disclosure (hereinafter jointly referred to
as "Information”), insofar as and to the
extent it has been publicly known or made
accessible; they may only be disclosed to
persons deployed in the premises of the
Supplier who must use such information
as part of the contractual cooperation and
are likewise obliged to maintain secrecy.
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17.2

Written information as well as the
pertaining documents, parts, samples and
models are and shall remain our exclusive
property and/or that of the respective
company of VOSS Group. We shall
reserve all titles in ownership, copyrights
and property rights as well as the right to
file applications for patents and/or utility
models. The Supplier shall only use this
information for the purpose of the
respective contract.

On request, all information must be fully
returned forthwith to us together with the
copies or extracts made or destroyed; we
shall be notified of this in writing.
Electronically stored information shall be
deleted such that they cannot be restored.

We shall assume no warranty, liability or
guarantee for completeness, timeliness,
accuracy or usability of information
disclosed to the Supplier or which has
come into the public domain.

Outside the business relationship with us
or another VOSS company, the Supplier
shall not be entitled to use or offer or
supply to third parties Objects of delivery
which have been manufactures according
to the documents, drawings, samples,
models and the like designed by us or
according to our information with our tools
and/or with tools at least partially paid by
us using other funds or reproduced tools
and/or means of production.

The details are regulated by our non-
disclosure agreement: it shall be binding
and apply in addition to our Terms and
Conditions of Purchase and the respective
contract and shall be made available to
the Supplier at his request.

Export control

The Supplier shall comply with all
applicable national, European and US
export control regulations including all
European or US sanction lists and other
embargoes against particular individuals
(jointly referred to as “Export Control
Regulations”).

The supplier undertakes not to supply us
directly or indirectly with any products
originating from the Russian Federation
that fall under 12g of Regulation (EU) No.
833/2014. The supplier must ensure that
this provision is also complied with by the
companies downstream in the purchasing
chain.

Any violation constitutes a serious breach
of duty on the part of the supplier and
entittes VOSS to take appropriate legal
action.
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The supplier shall notify us unsolicited in
the event that the goods to be supplied or
their components are listed in the export
list, the Annexes | and IV or the CCL,
providing the specific AL or ECCN
number.

In detail, he shall inform us:

— for US goods of the ECCN (Export
Control  Classification Number)
according to the US Export
Administration Regulations (EAR),

— the trade-policy origin of his goods
(pursuant to the Customs Code) and
their contents, including technology
and software,

— whether the goods are to be
transported  through the U.S,
produced or stored in the U.S. or have
been produced by means of U.S.
technology;

— the statistical goods number (HS
code) of the goods and

— a contact person in his company to
answer any inquiries regarding
technical details and questions
regarding export control.

On our request, the Supplier shall notify us
in writing of any further external trade data
pertaining to his goods and their
components and inform us immediately
(before the delivery of the aforementioned
goods) about any amendments to the
aforementioned data in writing.

The Supplier shall give immediate written
notification to us concerning any
circumstances which become known to
him after conclusion of the contract which
give reasons to assume a possible or
actual infringement of export control
regulations.

In any event in which circumstances
become known which give reasons to
assume a possible or actual infringement
of export control regulations, any delay
inacceptance by us for a reasonable period
of time, in order to give us the opportunity
for verification, shall be excluded.

In the event actual infringements of export
control regulations are established of if it is
impossible to exclude such, we shall be
entitled, at our discretion, withdraw from
the contract or demand cancellation of
those partial deliveries that give reasons to
assume an infringement. The Supplier
undertakes to indemnify us against any
damages incurred due to the deficiency or
failure on the part of the Supplier to fulfil his
obligation under this paragraph and sub-
paragraphs. The scope of the damages to
be indemnified shall also include
reimbursement of all necessary and
reasonable expenses incurred by us, in
particular the costs and expenses of any
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legal defence as well as any fines imposed
by authorities.

The supplier undertakes to enable the
customs administration to examine any
submitted documentary evidence of origin
and suppliers' declarations as well as to
provide the required information and, if
necessary, to furnish any official
confirmation (information sheets). When
delivering goods originating in the EC,
proof shall be provided by sending the
supplier's declaration as defined by the
pertinent EC  Regulation (currently
1207/2001 of 11 June 2001). When
delivering goods of preferential origin, a
EUR.1 movement certificate or the
declaration of origin shall be attached to
the invoice. Should the Supplier's
declaration or a proof of preference be
found to be false, the supplier undertakes
to reimburse us for any damages resulting
therefrom.

Anti-bribery and
stipulations

corruption

The Supplier shall comply with all
applicable laws, rules, provisions and
regulations with regard to combating
bribery and corruption as well as with our
Code of Conduct as from time to time
amended.

The Supplier shall ensure that all natural
persons or legal entities assigned by him
with the provision or manufacture of the
objects of delivery, in particular suppliers
and sub-suppliers, also comply with the
obligation imposed on the Supplier under
Para. 18.1 (hereinafter referred to as
“pertinent provisions”). The Supplier shall
be responsible for compliance and
fulfilment of the Pertinent Provisions by
such persons and shall be directly liable
vis-a-vis us for the infringement of the
Pertinent Provisions by such persons.

Payment of the statutory minimum
wage according to the German
Minimum Wage Act
[Mindestlohngesetz]

The Supplier shall fulfil the obligations
under the respective contract himself
unless we have given our explicit written
consent to the assignment of suppliers
and sub-suppliers.

The Supplier shall at least assure us of
payment of the statutory minimum wage,
compliance with the statutory/contractual
documentation requirements and
retention periods both for own employees
and for the employees of the suppliers and
sub-suppliers/personnel providers
assigned by him. The Supplier shall
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20.2.3

commit his suppliers and sub-
suppliers/personnel providers
accordingly.

Upon request, the Contractor shall provide
us with evidence of the obligation of his
suppliers and sub-suppliers/personnel
providers and of compliance with the
statutory minimum requirements. In the
event the Supplier fails to provide this
evidence within 3 weeks following the
request or should the Supplier fail to meet
his obligation to pay the minimum wage or
should there be indications that the
Supplier or his suppliers and sub-
suppliers/personnel providers do not pay
the minimum wage, we shall be entitled to
terminate the respective contract with the
Supplier without notice.

We shall not be liable for claims against
the Supplier and/or his suppliers and sub-
suppliers/personnel providers for the
payment of the statutory minimum wage to
his employees. The Supplier shall release
us from any and all third-party claims and
liabilities to third parties which we may
incur due to an infringement of the
statutory minimum wage on the part of the
Supplier or his suppliers and sub-
suppliers/personnel providers. We shall
be entitled to regularly request a clearance
certificate from the Supplier. This
certificate shall be obtained from the
competent tax authorities and presented
to us upon first request.

The Supplier shall be responsible for
passing on these obligations within his
upstream supply chain.

Term of contract

The contracts shall be valid for the period
stipulated in the respective contract.

In the event we assign the Supplier based
on a contract for the duration of a specific
project, the respective contract shall apply
for the duration of this project. Ordinary
termination by the Supplier prior to
completion of the respective project shall
be precluded. Either contracting party
shall be entitted to extraordinary
termination of a contract without notice. A
good cause for extraordinary termination
shall be said to exist:

if the Supplier is in sustained or repeated
delay of delivery;

if the Supplier is unable to meet our
demand for objects of delivery;

if the Supplier repeatedly or persistently

delivers Objects of Delivery that are not in
conformity with the contract or defective;
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if the Supplier infringes the non-disclosure
agreement concluded with us;

if the Supplier or a supplier or sub-supplier
assigned by him does not pay the
statutory minimum wage to his
employees;

if the shareholder structure of the Supplier
changes, unless this cannot affect our
legitimate interests;

if an event of force majeure lasts longer
than one month;

if the Supplier is insolvent, an application
has been filed for the initiation of
insolvency proceedings on the assets of
the Supplier, such proceedings have been
opened or rejected for lack of assets or a
similar event occurs in the jurisdiction of
the Supplier’'s domicile;

if a significant deterioration of the
Supplier's financial situation or the value
of a security lodged by the Supplier occurs
following conclusion of the contract or only
becomes recognisable following
conclusion of the contract and threatens
the fulfilment of a liability towards us —
even after liquidating a security existing for
this purpose: or

the customer cancels our assignment for
the project for which we use objects of
delivery if the Supplier.

Privacy, data storage

With regard to personal data of the
supplier or service provider, VOSS will
comply with the relevant statutory
provisions, in The particular the General
Data Protection Regulation (DSGVO).

VOSS shall be entitled to collect, store,
process and use the data received in
connection with the business relationship
via the supplier or service provider within
the meaning of the GDPR and the Federal
Data Protection Act for the establishment,
execution or termination of the business
relationship, Art. 6 para. 1 sentence 1 lit. b
DSGVO. Personal data of the supplier or
service provider, which are not collected
by the purchaser but by third parties, are
stored in accordance with 8§ 33 Federal
Data Protection Act or Art. 14 DSGVO.
Further collection, storage, processing
and use shall only take place if a legal
provision requires or permits this or the
supplier or service provider has
consented.

The supplier or service provider agrees
that VOSS may transmit data to third
parties and use them within the VOSS
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Group in connection with the fulfillment of
the contract, the enforcement of claims
and the needs-based design and
development of its business activities and
offers. The supplier or service provider
also agrees to the transfer of data abroad
if VOSS deems such to be necessary and
this takes place in compliance with a data
protection level that complies with German
regulations. The supplier or service
provider may revoke the consent at any
time.

VOSS will, upon request, provide the
supplier or service provider with information
about the stored data free of charge upon
request. The supplier or service provider
has the right to demand the correction,
deletion, restriction of processing or
transmission of his data to third parties. He
also has the right to complain to a
supervisory authority in accordance with
Art. 77 GDPR. As a rule, he can contact the
supervisory authority of his or our company
headquarters for this.

Further information on data protection at
VOSS can be found in the privacy policy
http://lwww.voss.de/de/gruppe/datenschutz.

Place of jurisdiction and applicable law

The exclusive place of jurisdiction for all -
including non-contractual - disputes and
claims arising from this contractual
relationship directly or indirectly based on
these provisions shall be Cologne. We are
further entitled to bring action against the
Supplier at our option either at the court
having jurisdiction over the Supplier's
principal place of business or branch or at
the court having competence over the place
of fulfilment.

If the Supplier’s principal place is outside of
the Federal Republic of Germany, we are
further entitled to let all claims disputes and
disagreements resulting from business
relationships with the Supplier get decided
based on the rules of arbitration by the
Zurich chamber of commerce by one or
three arbitrators excluding ordinary course
of law. The court of arbitration is located in
Zurich/Switzerland. The arbitration is in
English. The arbitral award is binding.

Contractual relationships to suppliers having
their principal place in an EU member state
shall be subject exclusively to German law
ousting the United Nations Convention on
the International Sale of Goods (CISG).
Contractual relationships to suppliers
having their principal place outside the EU
shall be subject to each participating
principal place's local law ousting the United
Nations Convention on the International
Sale of Goods (CISG).
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The legally binding version of the present
Terms and Conditions of Purchase for
suppliers having their principal place in the
Federal Republic of Germany shall be the
German version. The legally binding version
of the present Terms and Conditions of
Purchase for suppliers having their principal
place outside the Federal Republic of
Germany shall be the English version.

This Terms of Purchase apply to the

contractual relationship between VOSS and
the Supplier.
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