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General Terms and Conditions of Purchase of Fagus-GreCon Greten GmbH
& Co. KG

1. Scope of Application

1.1. These General Terms and Conditions of Purchase (hereinafter the “Business
Conditions”) govern the legal relations between Fagus-GreCon Greten GmbH & Co.
KG

(hereinafter “Fagus-GreCon”) and its suppliers (hereinafter the “Supplier”) with
respect to deliveries and services of the Supplier to Fagus-GreCon (hereinafter the
“Contract Services”).

1.2. Unless otherwise expressly agreed between Fagus-GreCon and the Supplier in
writing

On a case-by-case basis, the Contract Services delivered to Fagus-GreCon are
exclusively

provided subject to the Business Conditions.

Fagus-GreCon does not accept any general business conditions of the Supplier, even
if Fagus-GreCon does not expressly reject them.

1.3. These Business Conditions apply to all present and future business relationships
between Fagus-GreCon and the Supplier insofar as the latter is an entrepreneur within
the

meaning of Section 14 of the German Civil Code (BGB).

1.4. Only the contractual text of these General Terms and Conditions of Purchase in
German shall be binding; versions of these General Terms and Conditions of Purchase
in other languages are for illustrative purposes only. All declarations shall be made in
German.

2. Proposals, Orders and Commissions

2.1. Proposals from the Supplier for the Contract Services are binding for the Supplier
and

at no cost

to Fagus-GreCon. Fagus-GreCon is not obliged to accept the proposals.

2.2. If the Supplier submits a counterproposal, its content is only binding if Fagus-
GreCon
Expressly accepts this counterproposal or confirms it.
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2.3. Orders, commissions and respective amendments, supplements and/or
confirmations
must be in written form.

2.4. Each commission must be confirmed immediately with the binding delivery time.

3. Service Content and Changes

3.1. The service content results from the performance specification agreed with
Fagus-GreCon in the context of the preparation of the proposal and as part of the
commissioning award. If no detailed provision is agreed, the Supplier must provide
the service with the due diligence of a prudent business professional taking into
consideration the recognised current level of technology, the usual quality standards
of the industry and the interests of Fagus-GreCon apparent to the Supplier. The
Supplier’s

liability for the correctness of his information in brochures remains unaffected.

3.2. Fagus-GreCon may require changes of the Contract Services at any time, as far as
reasonable.

3.3. If Fagus-GreCon shall require changes, the Supplier shall verify within an
appropriate

period of time whether the required change is technically and/or economically feasible
and whether additional expense due to the implementation arises therefrom. If
additional

costs accrue based upon the implementation of the changes, the Supplier shall
submit a supplementary proposal to adjust the remuneration in accordance with the
changed scope of the Contract Services and a detailed cost calculation of the additional
expense. Without prejudice to his right to an adjustment of the remuneration, the
Supplier

shall undertake to carry out any changes requested by Fagus-GreCon insofar as
these are technically feasible and reasonable for the Supplier.

4. Quality Assurance

4.1. Fagus GreCon’s quality policy for Suppliers is part of the contract. The Supplier
shall

accept the quality controls in accordance with the QA system used by Fagus-GreCon
based upon DIN / 1SO 9000 (DIN /1SO 9001 — 9004 and EN 29001 — 29004), each in
accordance with the most recent directives.
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4.2. The Supplier shall accept the inspection and assessment of his own QA system by
Fagus-GreCon in accordance with the above-described system that is used by Fagus-
GreCon.

Furthermore, the Supplier shall agree to an inspection of the documentation in
connection

with the products to be supplied and the quality controls. The Supplier shall

undertake to conclude a similar agreement with his subcontractors.

4.3. The Supplier shall undertake to enable and afford to Fagus-GreCon material batch
tracking at any time without charging any costs. Furthermore, he shall undertake to
conclude a similar agreement with his subcontractors.

4.4. The Supplier shall undertake to keep test records from the “inspections during
manufacturing” and to make them accessible to Fagus-GreCon at any time upon
request as far as goods, deliveries or other services to Fagus-GreCon are concerned.

4.5. If not otherwise agreed, the Supplier shall undertake to keep drawings, films,
layouts/production documents and records as well as test and acceptance reports on
the

deliverables for a minimum of ten (10) years and to make such available.

4.6. The Supplier shall bear the costs resulting from these obligations/the fulfilment
thereof.

5. Performance of the Contract Services

5.1. The Supplier must designate one or several central contacts for the performance of
the Contract Services upon Fagus-GreCon’s request. The Supplier must authorise the
central contacts to give explanations on relevant issues regarding the technical contract
processing and to accept them. If a central contact changes or leaves the Supplier’s
company, Fagus-GreCon must be informed in advance in writing and in good time. In
the case of unforeseeable changes, a corresponding notification must be submitted
immediately thereafter.

5.2. The Contract Services must be provided exclusively by the Supplier. Any work or
service to be provided may only be assigned to subcontractors with the previous
written approval of Fagus-GreCon.
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5.3. Any services that Fagus-GreCon must provide as a collaborative performance
thereof
are specified in individual contracts.

5.4. The Supplier must communicate any obstacles, regardless of type or form,
regarding
the performance of the Contract Services to Fagus-GreCon in writing or by e-mail.

5.5. The Supplier shall perform the Contract Services on his own behalf and his own
account;
he is not entitled to represent Fagus-GreCon legally in transactions.

6. Materials Provided by Fagus-GreCon and Packaging Material

6.1. Insofar as Fagus-GreCon makes available to the Supplier any tools, material and/or
other work equipment, these shall remain the property of Fagus-GreCon. The Supplier
must identify such as the property of Fagus-GreCon and store them separately

from the items of the Supplier or third parties. Such may only be used to perform the
contractual obligations with Fagus-GreCon and may only be used during the contract
term. The Supplier must return to Fagus-GreCon tools and work equipment that are

not intended for use as well as unused materials after the termination of the contract.
The Supplier shall undertake to conclude a tool hire agreement for any hired tools if
requested by Fagus-GreCon.

6.2. Fagus-GreCon does not accept any rights and/or does not assume any obligations
from

the Supplier towards third parties. In particular, Fagus-GreCon shall not enter into any
employment relationship with the Supplier’'s employees or contractors.

6.3. The Supplier must dispose of the packaging material for work equipment from
Fagus-GreCon, for which Fagus-GreCon does not require the return thereof, at his own
expense in accordance with the prevailing legal provisions.

7. Delivery Conditions for Goods

7.1. Deliveries and services of the Supplier must be performed at the place to which the
goods have to be supplied/at which the service has to be rendered in accordance with
the contract order provisions.

7.2. If not otherwise agreed, the deliveries of goods carried out by the Supplier to
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Fagus-GreCon are at the expense and risk of the Supplier to the place of destination
designated by Fagus-GreCon (usually CIP Alfeld (Leine), Incoterms 2020).

7.3. Partial deliveries are only allowed with the previous written approval of Fagus-
GreCon.

7.4. For quantities, weights and dimensions (subject to other evidence), the values
determined by Fagus-GreCon at the time of the receipt of goods check are decisive.

8. Dates and Deadlines

8.1. Agreed dates and deadlines are binding upon the Supplier and are deemed as
fixed

deadlines. The Supplier shall undertake to communicate immediately in writing any
circumstances that may arise or become apparent and which shall result in the agreed
date of the Contract Services not being met for any reason.

8.2. If the Supplier is in default with the delivery or performance of the services,
Fagus-GreCon is entitled to demand a penalty of 0.15% of the goods or order value for
each day of delay from which the delay began but not more than 5% of the value of
the goods or orders in total. The Supplier is permitted to prove that Fagus-GreCon has
suffered a lower level of damage or no damage at all. In this case, the penalty shall be
reduced correspondingly or shall not apply. Fagus-GreCon reserves the right to assert
any further claims based upon these Business Conditions or legal claims.

8.3. If it is impossible to perform the Contract Service, Fagus-GreCon’s obligation to pay
compensation shall be waived unless Fagus-GreCon is solely or largely responsible
therefor or is in default of acceptance. In other cases of impossibility, Fagus-GreCon
may withdraw from the contract. Furthermore, Fagus-GreCon’s right to compensation
remains unaffected.

8.4. In the event of a delay in the service performance due to force majeure, Fagus-
GreCon

shall be exempted in whole or in part from the obligation to accept the ordered Contract
Service and entitled to withdraw from the contract provided that the Contract Service
cannot be utilised by Fagus-GreCon anymore, taking into consideration the economic
aspects due to the delay caused by force majeure. Strikes, lockouts and/or a failure of
a subcontractor are not events of force majeure unless the Supplier shall prove that

he could not prevent the respective event.

| Fagus-GreCon Greten GmbH & Co. KG | Geschaftsflhrer | HR Hildesheim - A 110113 Tel.: +49 5181-790
Hannoversche StraBe 58 - 31061 Alfeld Dipl.-Ing. Alexander Kuppe USt-ID-Nr. - DE114729182 Mail: info@fagus-grecon.com
| Postfach 1243 - 31042 Alfeld - Deutschland Dipl.-Ing. Mario Haas Greten GmbH - HRB 110042 Web: www.fagus-grecon.com



Fagus =2 GreCon

9. Acceptance

9.1. Any work to be carried out by the Supplier must be accepted in writing if not
otherwise

agreed between Fagus-GreCon and the Supplier. If Fagus-GreCon waives acceptance
of certain services, Fagus-GreCon shall be entitled to request acceptance after prior
notice in the future.

9.2. If acceptances are agreed or required in accordance with clause 9.1, the Supplier
shall

communicate to Fagus-GreCon the completion of the respective Contract Services.
Fagus-GreCon shall declare the acceptance within a reasonable time provided that
the Contract Service has been duly performed.

10. Prices and Payment Conditions

10.1. If not otherwise agreed, the prices of the Supplier are fixed prices including the
statutory value-added tax. All costs of the Supplier, especially the costs for freight and
packaging,

tolls, equipment and vehicle costs, contingency costs, travelling charges, overtime and/
or supplementary benefits are included in the prices.

10.2. The Supplier shall undertake to issue a proper invoice for the Contract Services
provided. This invoice must include the order number of Fagus-GreCon.

10.3. If not otherwise agreed between Fagus-GreCon and the Supplier, Fagus-GreCon
shall

execute payment within 20 days with a 3% discount, within 30 days with a 2% discount
or within 60 days net from the date of invoice.

10.4. The unconditional payment of the invoice amount by Fagus-GreCon does not
mean that Fagus-GreCon accepts the Contract Service in compliance with the contract.

11. Security Interests

Fagus-GreCon does not accept any extended or prolonged retention of title.
Fagus-GreCon only accepts simple retention of title to the extent that Fagus-GreCon
is permitted to sell, process and mix the goods supplied within the scope of normal
business operations.
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12. Quality of the Services and Material Defect Claims

12.1. If not otherwise stipulated in a single agreement with the Supplier or these
Business

Conditions, the Supplier shall warrant, in accordance with the legal provisions, that the
deliveries of goods and the work provided in the scope of the Contract Services shall
comply with the agreed requirements and are free of any material defects.

12.2. Fagus-GreCon shall conduct random goods receipt inspections of the deliveries of
goods as far as this is reasonable for Fagus-GreCon within the normal course of
business.

Within five working days after goods receipt at the latest, Fagus-GreCon shall
communicate to the Supplier any material defects or quantity deviations of the goods
that become apparent by the goods receipt inspection.

If a material defect or a quantity deviation (that was not apparent during the goods
receipt inspection) is detected later, Fagus-GreCon shall report the said material defect
and/or the quantity deviation to the Supplier within five (5) working days after detection.
Any further complaints, especially in accordance with Section 377 of the German
Commercial Code (HGB), are excluded.

12.3. If deliveries of goods and/or work provided in the scope of the Contract Services
show

any material defects, the Supplier shall undertake to eliminate the defect by rectification,
replacement delivery or new manufacturing, at the discretion of Fagus-GreCon.

12.4. If the Supplier does not remove the defect in accordance with clause 12.3 within
an

appropriate time after Fagus-GreCon’s written request to remove the defect, if he
refuses to remove the defect or if the rectification has failed, then Fagus-GreCon is
entitled to demand the withdrawal from the contract or a reduction with respect to

the defective goods or work.

Rectification by the Supplier shall be deemed to have failed after the first failed
attempt to rectify.

12.5. In the case of unsuccessful expiry of the grace period, Fagus-GreCon may
remedy the
defect of work itself or have it remedied at the Supplier's expense.

12.6. Fagus-GreCon shall, in the event of improperly performed Contractual Services
that
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are to be performed by the Supplier as services that can be made up for, request the
Supplier to make up for them without undue delay, reduce the remuneration in
accordance

with the reduced value of the non-performance or poor performance or have

the service performed by a third party at the Supplier's expense. Insofar as a service
that has not been properly performed cannot be made up for, Fagus-GreCon shall be
entitled to a pro rata reduction of the remuneration in accordance with the reduced
value of the non-performance or poor performance. Fagus-GreCon reserves the right
to assert claims for further damages.

12.7. With respect to the material defect claims of Fagus-GreCon, the legal statute of
limitation shall apply.

12.8. The Supplier’s liability for any other defects in quality or title shall apply in
accordance
with the statutory provisions.

13. Product Liability

13.1. Should any third party suffer personal injury and/or material damage caused by a
product defect of the goods provided by the Supplier, the Supplier must indemnify
Fagus-GreCon against any liability upon the first request, insofar as the cause of
damage

is under the Supplier’s sphere of control and organisation and insofar as he is liable to
third parties himself in an external relationship.

13.2. Within the scope of his liability for damages in accordance with clause 13.1, the
Supplier shall undertake to reimburse to Fagus-GreCon for all expenses that result from
orin

connection with a recall carried out by Fagus-GreCon. Fagus-GreCon shall inform the
Supplier about the content and scope of the recall action to be carried out (as far as

is possible and reasonable) and shall provide an opportunity to provide commentary.
Any other legal claims shall remain unaffected.

13.3. The Supplier has to perform a quality assurance appropriate to type and scope
and

according to the latest state-of-the-art and has to provide evidence to Fagus-GreCon
upon request. If requested by Fagus-GreCon, the Supplier concludes a corresponding
guality assurance agreement.
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14. 14. Third-Party Intellectual Property Rights

14.1. The Supplier shall warrant that all deliveries and services of the Supplier as part of
the

Contract Services shall be free from third-party rights and that any use of the Contract
Services by Fagus-GreCon or its customers shall not (i) infringe upon any trademarks,
names, patents, copyrights or similar intellectual property rights and/or (ii) constitute
misuse or misappropriation of trade secrets of third parties (hereinafter collectively

the “infringement of intellectual property rights”).

14.2. In the event of an infringement of intellectual property rights for which the Supplier
is

responsible in accordance with clause 14.1, the Supplier, without prejudice to any other
claims of Fagus-GreCon, shall undertake to:

a. provide Fagus-GreCon with the right to continuously use the respective Contract
Service in accordance with the contract; or

b. amend or to modify the respective Contract Service in such a manner so that the
use in accordance with the contract no longer infringes upon the third-party right
without any impairment of use in accordance with the contract; and

c. indemnify Fagus-GreCon against any liability for the infringement of intellectual
property rights that is caused by the use of the Contract Services in accordance

with the contract.

15. Execution of Work

Persons who carry out any work on the premises of Fagus-GreCon or the premises of
Fagus-GreCon’s customers in fulfilment of the contract must observe the provisions

of the respective work rules and comply with the existing regulations when entering
and leaving the premises. Fagus-GreCon shall not be liable for accidents towards the
supplier that occur to those persons on the premises unless such accidents have been
caused by intent or gross negligence on the part of Fagus-GreCon.

Other applicable documents that must also be observed in this context are the

safety regulations for external companies. These can be found in the Fagus-GreCon
house rules.

16. Insurance

The Supplier shall undertake to take out satisfactory public liability- and product liability
insurance with the appropriate coverage for personal injuries, material damage

and financial losses and to provide proof of said insurance cover to Fagus-GreCon
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upon request.

17. Contract Term, Termination, Rights and Obligations upon Contract
Expiry/Termination

17.1. The contract term shall be determined by the individual contract. If nothing is
specified in this regard and the Contract Services are not only deliveries of goods
and/or work,

then the contract shall run for an indefinite period of time and can be terminated by
Fagus-GreCon and the Supplier with a period of notice of three months to the end
of a calendar month.

17.2. The right of termination without notice for good cause is not affected. Good cause
for

termination without notice applies, in particular, if

a. insolvency proceedings are opened relating to the assets of a contracting party or if
this opening is rejected due to lack of assets;

b. if a contracting party breaches an essential contract obligation and the said breach is
not remedied within fourteen (14) days despite a written reminder;

c. the Supplier has repeatedly defaulted on a Contract Service.

17.3. Partial terminations by Fagus-GreCon with respect to the Supplier shall be
permitted,
in particular, with respect to single types of Contract Services.

17.4. Any rights of use granted by Fagus-GreCon to the Supplier shall end with the
termination or expiry of the contract. Relevant documents, copies and any records or
documents generated upon the basis of these documents as well as other data carriers
must be returned or destroyed if they are not original at the discretion of Fagus-GreCon.

18. Offset, Assignment and Rights of Retention

18.1. The Supplier shall only be permitted to offset with undisputed or legally
established

claims.

18.2. Without the express written approval of Fagus-GreCon, the Supplier shall not be
entitled to assign his claims against Fagus-GreCon or have them collected by third
parties. If the transaction is a commercial transaction for both parties, Section 354a of
the German
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Commercial Code (HGB) thereby applies.

18.3. The Supplier shall not have any right of retention insofar as such results from
counterclaims with Fagus-GreCon from other legal transactions.

18.4. Fagus-GreCon may assert a right of retention until the Supplier has fully
performed the
Contract Service and the agreed additional services.

19. Rights of Use for Performance Results

19.1. If Fagus-GreCon has to make available to the Supplier any performance results to
perform the contract, Fagus-GreCon shall grant the Supplier a simple, non-transferable
and non-sublicensable right of use that is limited to the contract term in order to

utilise Fagus-GreCon’s performance results only for the performance of the Contract
Services. Any deviation therefrom or further use must have been approved previously
by Fagus-GreCon in writing.

19.2. If the Supplier realises performance results in the scope of the Contract Services
that are protected or capable of being protected by copyright, patent, other industrial
intellectual property rights or as secret technical know-how (hereinafter "protectable
performance result"), the Supplier will grant Fagus-GreCon an exclusive right of use,
unrestricted in terms of space, time and content, for all known and future purposes of
Fagus-GreCon and its customers, including the right to sublicense and to make
modifications.

20. Non-Disclosure

20.1. Unless otherwise stipulated in this contract, the Supplier shall undertake to keep
strictly confidential all trade and business secrets and other technical and business
information of Fagus-GreCon and its customers, which he becomes aware of when
executing the contract and to require a corresponding obligation of secrecy from his
employees and

subcontractors and to use the information classified as confidentially exclusively for

the execution of this contract.

This obligation of secrecy for the Supplier, in particular, refers to all performance results
made available by Fagus-GreCon in accordance with clause 19.1.

20.2. The obligation of secrecy does not apply in relation to information
a. for which it can be proved that it has already been known publicly at the time of
transmission of said information;
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b. the use or transmission of which has expressly been approved in writing by the
other contract party;

c. the transmission of which is necessary for the fulfilment of obligations from this
contract; or

d. the transmission of which is required due to legal regulations or official orders.

20.3. The obligation of secrecy in accordance with clause 18 shall survive termination or
rescission of this contract as long as and insofar as one of the conditions set out in
clause 20.2 has not occurred with relation to the respective information.

20.4. Insofar as requested by Fagus-GreCon, the parties shall agree upon the obligation
of
secrecy in a separate non-disclosure agreement.

21. Data Protection

21.1. The Supplier shall undertake to comply with the legal regulations pertaining to
data

protection.

21.2. Insofar as the Supplier collects, processes or uses personal data of Fagus-
GreCon

by way of instruction-based commissioned data processing, within the scope of an
individual contract, the parties shall conclude an agreement on commissioned data
processing in accordance with the GDPR (EU Regulation 2016/679). The Supplier will
notify Fagus-GreCon of the processing of personal data on behalf of Fagus-GreCon.

22. Final Provisions

22.1. The law of the Federal Republic of Germany shall apply for the Business
Conditions and

the contracts concluded between Fagus-GreCon and the Supplier to the exclusion of
the conflict of laws rules of the private international law and the Vienna UN Convention
on Contracts for the International Sale of Goods.

22.2. Any deviations from these Business Conditions must be in writing. This applies
also to
the amendment of this written form clause.
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22.3. If the Supplier is a merchant, a legal person under public law or a special fund
under

public administrative law, the exclusive place of jurisdiction for all disputes arising from
or in connection with contracts between the Supplier and Fagus-GreCon is Alfeld
(Leine).

However, Fagus-GreCon is entitled to make a claim against the Supplier at his general
place of jurisdiction.

22.4. Should an individual or several provisions of these Business Conditions be or
become
invalid, the validity of the remaining business conditions shall not be affected.
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