Terms and conditions of purchase

Scope of application

These General Terms and Conditions of Purchase shall apply to all
business relationships with our suppliers and shall form part of the pur-
chase contract concluded with us.

Unless otherwise agreed, the General Terms and Conditions of Purchase
in the version valid at the time of our order or in any case in the version
last communicated to the supplier in text form shall also apply as a
framework agreement for similar future contracts without us having to re-
fer to them again in each individual case.

These General Terms and Conditions of Purchase shall apply exclusively.
Deviating, conflicting or supplementary General Terms and Conditions of
Business of the supplier shall only become part of the contract if and inso-
far as we have expressly agreed to their validity in writing. This require-
ment of consent shall apply in any case, even if the supplier refers to its
general terms and conditions in the order confirmation and we do not ex-
pressly object to them.

Individual agreements and specifications in our order shall take prece-
dence over the General Terms and Conditions of Purchase.

Offer

The quotations must correspond exactly to our inquiries. If deviations are
unavoidable, this must be specifically pointed out in the offer.

Quotations, visits and other elaborations are free of charge and non-
binding for us.

Order and order confirmation

Only written orders and changes to orders are binding for us. Verbal
agreements require written confirmation. The acceptance of our order is
unconditional, as otherwise the order is not placed in accordance with §
150 para. 2 BGB. We are not obliged to respond if the supplier submits an
order confirmation that deviates from the order.

Acceptance of our order shall be deemed as acknowledgement of our
Terms and Conditions of Purchase.

The contractor is obliged to check the parts ordered by us to ensure that
the technically correct and latest design has been selected. If he lacks
technical information for this assessment, he must request this from us.
We cannot recognize any limitations of the warranty due to previously un-
known technical data.

Prices

Unless otherwise agreed, the prices stated by us in the order shall be
binding. All prices are understood to include statutory value added tax if
this is not shown separately.

Unless otherwise agreed in individual cases, the price shall include all
services and ancillary services of the supplier as well as all ancillary
costs.

Price increases due to a possible price reservation shall only be recog-
nized by us if the cost increase is proven by the supplier and is consid-
ered reasonable by us and confirmed in writing.

Delivery time and right of termination
The agreed delivery times shall be binding and shall be deemed fixed
dates. If the supplier culpably fails to meet a bindingly agreed deadline, it
shall be in default without further ado, without the need for a reminder or
setting of a deadline. The supplier shall be liable for any damage incurred
by us as a result of late delivery if the supplier is at fault.
As the ordering party, we reserve the right to withdraw from the contract if
we deem it necessary for special reasons. In this case, the supplier shall
receive that part of the remuneration which corresponds to the services it
has provided up to the time of withdrawal, including the imputed profit
lost.
Force majeure, labor disputes or other unavoidable and unforeseeable
events shall only release the supplier from its performance obligations for
the duration of the disruption and to the extent of its effect.
Events of force majeure shall entitle us to postpone our obligations for the
duration of the hindrance and a reasonable start-up period. Other unfore-
seeable, extraordinary circumstances for which we are not responsible,
such as strikes, lockouts and other circumstances which make it substan-
tially more difficult or otherwise impossible for us to fulfil our obligations,
regardless of whether they occur at our premises or those of a third party,
shall be deemed equivalent to force majeure. The supplier may demand a
declaration from us as to whether we wish to withdraw from the contract
or set a reasonable grace period.
Excess deliveries are not permitted. In the event of over-delivery, we shall
be free to
a) to refuse acceptance, or
b) to accept it and, at our discretion, to pay either the price of the
contract or the current price.

Warranty

The statutory provisions and, exclusively in our favor, the following sup-
plements and clarifications shall apply to our rights in the event of material
defects and defects of title of the goods (including incorrect and short de-
livery as well as improper assembly/installation or defective instructions)
and in the event of other breaches of duty by the supplier.

In accordance with the statutory provisions, the supplier shall be liable in
particular for ensuring that the goods have the agreed quality when the
risk passes to us. In any case, those product descriptions which - in par-
ticular by designation or reference in our order - are the subject matter of
the respective contract or have been included in the contract in the same
way as these General Terms and Conditions of Purchase shall be
deemed to be an agreement on the quality.

The supplier shall be liable for all defects and damage attributable to
inferior material and faulty workmanship.

Acceptance of delivery is always subject to quantity and quality control.
We are obliged to inspect the goods for any defects within a reasonable
period of time. A notice of defects shall be deemed to have been made in
good time if it is received by the supplier within a period of 20 working
days after delivery in the case of recognizable defects or, if the defect was
not recognizable during a proper inspection, within a period of 20 working
days after discovery.

In the event of a defect, we shall be entitled, at our discretion, to demand
that the supplier rectify existing defects or provide a replacement delivery
within a reasonable period of grace.

Subsequent performance shall also include the removal of the defective
goods and reinstallation, provided that the goods were installed in another
item or attached to another item in accordance with their nature and in-
tended use before the defect became apparent. Our statutory claim to re-
imbursement of the corresponding removal and installation costs shall
remain unaffected.

The expenses required for the purpose of inspection and subsequent
performance, in particular transport, travel, labor and material costs as
well as any removal and installation costs, shall be borne by the supplier.
If the supplier defaults on subsequent performance at our first request, we
shall be entitled to carry out such subsequent performance ourselves or
have it carried out by third parties at the supplier's expense in order to
avert acute danger or to avoid excessive damage.

Otherwise, in the event of a material defect or defect of title, we shall be
entitled to reduce the purchase price or to withdraw from the contract and
to claim damages and reimbursement of expenses in accordance with the
statutory provisions.

The suppliers undertake to carry out the work in their own workshops.
The passing on of our order including samples, drawings and copies to
subcontractors who are not vicarious agents is only permitted with our
prior express written consent. In the absence of such consent, we shall be
entitled, subject to further claims, to reject the work at any time and to car-
ry out the order ourselves or have it carried out by third parties at your
expense.

Claims of the supplier arising from the contract may not be transferred to
third parties in whole or in part without our written consent.

The supplier shall indemnify and hold us harmless against all claims for
infringement of third-party property rights.

The supplier shall guarantee the ordered items for 16.000 operating hours
during day and night operation, counting from the day of commissioning.

Supplier recourse

In addition to the claims for defects, we shall be entitled to our statutory
claims for expenses and recourse within a supply chain without re-
striction. In particular, we are entitled to demand exactly the type of sub-
sequent performance from the supplier that we owe our customer in the
individual case. Our statutory right to choose according to § 439 para. 1
BGB is not restricted by this.

Before we acknowledge or fulfill a claim for defects asserted by our
customer, we shall notify the supplier and request a written statement,
briefly explaining the facts of the case. If a substantiated statement is not
made within a reasonable period of time and no amicable solution is
reached, the claim for defects actually granted by us shall be deemed to
be owed to our customer. In this case, the supplier shall be responsible
for providing evidence to the contrary.

Our claims arising from supplier recourse shall also apply if the defective
goods have been combined with another product or further processed in
any other way by us, our customer or a third party through installation, at-
tachment or installation or in any other way.

Product liability

The supplier shall be obliged to observe the latest state of the art in
science and technology when processing the delivery and manufacturing
the delivery items and to comply with all mandatory legal provisions, to
carry out a thorough functional and quality check before delivery of the
product and to adequately document all measures taken to fulfill these ob-
ligations.

Insofar as the supplier is responsible for product damage, he shall be
obliged to indemnify us against claims for damages by third parties upon
first request if the cause lies within his sphere of control and he himself is
liable in relation to third parties.

The supplier shall take out and maintain product liability insurance with a
lump sum cover of at least EUR 5 million per personal injury/property
damage.

Right of control

As the customer, we have the right to inform ourselves at any time of the
contractual execution of the delivery during ongoing production, to inspect
the execution documents, to satisfy ourselves that the delivery deadlines
are being met and to demand all other necessary information. If we carry
out tests on the delivery items at the supplier's plant, the equipment etc.
required for the tests shall be provided to us by the supplier free of
charge.
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Provided materials

Materials provided for the execution of our orders shall remain our proper-
ty and shall be stored, labeled and managed separately by the supplier.

In the event of combining, mixing or processing of our supplies with other
items not belonging to us, we shall acquire co-ownership of the new item
in the ratio of the value of our materials and parts to the other processed
items at the time of combining, mixing or processing.

The drawings and calculations, as well as the documents prepared
according to our specifications, may not be further utilized or duplicated,
nor made accessible to third parties. This shall not apply or shall no long-
er apply if the information contained therein has become common
knowledge without the supplier's consent. The supplier shall be liable for
all damages resulting from a violation.

Shipment

The supplier must immediately submit a dispatch note for each individual
consignment. The notification must include the order reference, the de-
partment and the description of the goods. All deliveries shall be made
"free domicile" at the supplier's risk to the place specified in the order,
which will normally be our works in Oberhausen. The respective place of
destination is also the place of performance for the delivery and any sub-
sequent performance. Freight, waybill stamps and transport insurance
shall be borne by the supplier. Freight etc. shall not be disbursed by us.
Any packaging costs incurred shall not be borne by us, but shall in any
case be included in the price. If, in a special case which requires our ex-
press written confirmation, packaging costs are charged once, we reserve
the right to deduct the specified amount from the invoice in the event of
carriage paid return. The risk of accidental loss and accidental deteriora-
tion of the goods shall only pass to us upon handover at the place of per-
formance. If acceptance has been agreed, this shall be decisive for the
transfer of risk.

Payment

A dispatch note and an invoice in duplicate must be sent to us immediate-
ly upon dispatch of each individual consignment. If we have contracts in
progress, the respective status shall be listed in the invoices.

The supplier's claim shall become due when the delivery item has been
received in full at the place of destination or the service has been ren-
dered in full. This must be accompanied by acceptance, insofar as this is
provided for by contract or by law, and the issue of an invoice.

In the event of defective or incomplete delivery, we shall be entitled to
withhold payment in proportion to the value until proper fulfillment.

In principle, we shall make payments 14 days after receipt of the invoice
with a 3% discount or within 30 days net; however, the period shall not
commence before the supplier has rendered the service in full.
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Settlement shall be made at our discretion either in cash or in bills of
exchange. In the latter case, the discount rate of the national central bank
shall be reimbursed. A precondition for payment is that the invoice is re-
ceived by the 5th of the month following delivery and that it is possible to
check the delivered items for conformity with the contract between the
date of receipt of the invoice and the date of payment.

We shall be entitled to set off due claims which we have against the
supplier or a company in which the supplier holds an interest.

The supplier shall only have a right of set-off or retention on the basis of
legally established or undisputed counterclaims.

13. Transfer of ownership by way of security
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We shall be entitled at any time to demand that our advance payments be
secured by the assignment as security of the assets created or acquired
with our advance payment, including the materials and the work in pro-
gress.

The supplier undertakes to do everything in its power to effect such
security. If a transfer of ownership by way of security is not possible, we
shall be entitled to demand other securities in the corresponding amount.

Retention of title by the supplier

The transfer of ownership of the goods to us must always be uncondition-
al and without regard to the payment of the price. If, in individual cases,
we nevertheless accept an offer of transfer of title from the supplier condi-
tional on payment of the purchase price, the supplier's reservation of title
shall expire at the latest upon payment of the purchase price for the deliv-
ered goods. We shall remain authorized to resell the goods in the ordinary
course of business even before this payment of the purchase price for the
delivered goods, assigning the resulting claim in advance. This excludes
all other forms of retention of title, in particular the extended retention of ti-
tle, the forwarded retention of title and the retention of title extended to
further processing. A reservation of title shall only be deemed binding if it
has been confirmed by us in writing outside the supplier's terms and con-
ditions of business.

Choice of law, place of performance, place of jurisdiction
The applicable law for these General Terms and Conditions of Purchase
and the contractual relationship between us and the supplier is the law of
the Federal Republic of Germany, excluding international uniform law, in
particular the UN Convention on Contracts for the International Sale of
Goods, unless otherwise confirmed by us in writing.

For all rights and obligations arising from this transaction, Oberhausen
shall be the place of performance and fulfilment as well as the place of ju-
risdiction for both parties.

General
Should any of the agreements made with our supplier be null and void,
this shall not affect the validity of the remaining agreements.



