VOITH

Conditions of Purchase

1. Scope; concluslon of contracts

1.1 These Conditions of Purchase shall apply to
deliveries and services of the Supplier, unless
otherwise agreed. Other general standard terms and
conditions, in particular standard terms and
conditions of the Supplier, shall not apply even if they
are not expressly objected to in an individual case or
if ordered goods/services have been accepted
without reservation,

1.2 Orders and their acceptance shall be in writing.
Acceptance of orders shall be acknowledged on the
farm intended for this purpose on the order, unless
otherwise agreed.

1.3 Oral agreements, of whatever nature, shall not be
valid unless confirmed in writing by the Customer.
Wiritten form shall also include confirmations sent by
data transfer or fax.

1.4 If the Supplier does not accept orders within two
weeks of their receipt, the Customer shall be
authorised to revoke them at no cost.

2. Delivery; consequences of fallure to meet
delivery times

2.1 Agreed delivery times shall be binding. The
Customer shall be notified immediately of any
circumstances which prevent the delivery time from
being met or delay delivery. The time the goods are
received or the service is completed at the
Customer’'s premises or at the place where they are
to be delivered/performed as stated in the order
{("place of performance”) shall determine whether the
delivery time has been met.

2.2 Part deliveries shall require the consent of the
Customer.

2.3 The Supplier is obliged to ensure that goods it
has supplied or spare parts for them can be supplied
to the Customer at reasonable terms and conditions
for a period of 15 years after the last delivery. If the
Supplier intends to discontinue supplying such goods
or spare parts for them during this period of time or
after this period of time expires, it shall inform the
Customer immediately in writing and give the
Customer the opportunity to place last orders.

2.4 If agreed delivery/performance times are not
cbserved, the Customer can demand for each
complete week by which the deadline is overrun an
amount of 0.5%, but a maximum of 5%, of the total
order value as a lump sum without having to furnish
proof of damage or loss, unless otherwise agreed
explicitly. In addition, the Customer shall be entitled
to claim statutory rights. Acceptance of the delayed
delivery or service shall not constitute any waiver of
compensation. The Supplier shall be liable to pay the
above even if no explicit reservation is specified when
the goods or services are accepted.

3. Prices; terms of payment; passage of risk
3.1 The price specified in the order shall be binding.

Unless otherwise agreed, the prices are delivered
duty paid (DDP) in accordance with Incoterms 2010,
including packaging.

The specified price does not include statutory value-
added tax.

3.2 Invoices can only be processed if — in accordance
with the stipulations in the order — they specify the
order number stated in the order and all other
reference information; the Supplier shall be
responsible for all the consequences of a failure to
comply with this obligation, unless it proves that it is
not to blame for said failure.

3.3 Unless otherwise agreed, invoices shall be settled
in net within 60 days as of the date the demand for
payment is due and receipt of both the invoice and
the goods/performance of the service.

3.4 The Supplier shall bear the risk of accidental loss
and accidental deterioration of the goods until they
have been accepted by the Customer or its agent at
the place where the goods are to be delivered as
instructed.

4, Acceptance testing

If an official inspection or acceptance testing of
deliveries andfor services or parts of them is
stipulated, this shall be conducted at the Supplier's
works, unless otherwise agreed,

5. Shipment

5.1 Notification of shipment of the goods shall be
given by, at the latest, the time the deliveries leave
the Suppliers’ works. The shipping address and the
Customer's order number, including the item number,
shall be indicated on all notices of shipment, bills of
lading and parcel labels. Consignments for which the
Customer is to bear all or part of the freight cosls
shall be transported at the lowest freight rates or
according to the Customer's shipping instructions.
Cartage at the place of destination will not be paid.
The shipping instructions, in particular the place
where the goods are to be delivered, which is also
the place of performance, shall be stated in the order.

5.2 The Supplier shall have the cargo secured by the
carrier collecting it in order to prevent damage in
transit due to the cargo being secured inadequately
or not at all.

The Supplier shall be liable for all damage and costs
arising from failure to adequately observe or comply
with the Customer's instructions.

6. Packaging

6.1 The Supplier undertakes to ship the goods it has
produced or processed only in packaging that is
envircnmentally friendly in terms of type, shape and
size and that complies with the latest version of
official packaging regulations.



6.2 Irmespective of whether the packaging concemed
is transport packaging, retail packaging or an outer
protective wrapping, the Supplier agrees to take it
back after use without any additional charge and to
reuse or recycle it outside the public waste disposal
system.

The Customer undertakes to handle any reusable
packaging identified by it as such propery and make
it available to the Supplier free of charge in the best
possible condition.

7. Notice of defects

The Customer shall endeavour to check incoming
deliveries for their correct quantity, damage in transit
and obvious defects, insofar and as soon as this is
expedient in the ordinary course of business. The
Customer shall report defects as soon as they are
discovered. In this regard, the Supplier waives the
argument of receiving delayed notice of defects.

8. Liabllity for defects

8.1 The Supplier warrants to the Customer that the
ordered goods or services are free of defects and
legal imperfections in title at the time of the passage
of risk.

8.2 If the Customer informs the Supplier of the
intended use and place of use of the goods to be
supplied, the Supplier warrants that its delivery and
service are suitable for that use and place.

8.3 If a defect or imperfection in fitle exists, the
Customer shall be entitled to statutory warranty
claims with reduction, unless otherwise agreed.

8.4 In principle, the Customer shall have the right to
select the manner of remedy. If the Supplier does not
begin with subsequent remedy as part of the contract,
i.e. rectification of defects or delivery of a substitute,
as soon as it has been requested to do so by the
Customer, the Customer shall have the right in urgent
cases, in particular to avert danger or avoid/limit
damage, to camry out the manner of remedy selected
by the Customer, or to have it carried out by a third
party, at the expense of the Supplier. The Customer
shall have the same right if rectification of defects or
delivery of a substitute fails or is refused.

8.5 If claims are asserted against the Customer due
to the infringement of third-party rights in connection
with the Supplier's delivery/service, the Supplier shall
be obliged to indemnify the Customer against these
claims at the first written request.

The Supplier's obligation to indemnify the Customer
shall relate to all expenses necessarily incurred by
the Customer from or in connection with the claims
asserted against it by a third party.

8.6 Claims for defects shall become time-barred -
except in cases of intention to deceive — in 36 months
starting from the passage of risk, unless otherwise
agreed. If the Supplier meets its obligation to remedy
a defect by supplying substitute goods, the period of
limitation for said goods shall commence anew after
they have been delivered.

8.7. The Supplier undertakes to bear all installation
and removal costs as well as transport costs to and
from the place of use in cases where such costs have
demonstrably been incurred due to deficient
delivery/performance. The Customer therefore
advises the Supplier to take out special liability
insurance for installation, removal and transport costs
to and from the place of use with coverage of at least
€250,000.00 per individual case.

9. Software

9.1 The Customer shall obtain the right to use
software that is part of the scope of delivery, including
the documentation for it, with the agreed features and
to the extent necessary for ensuring use of the
software in compliance with the contract or permitted
by law (Sections 69a ff. UrhG (German Copyright
Law)).

9.2 Before the software is shipped or installed on a
system of the Customer or its end customers, the
Supplier shall check it for viruses, Trojans and other
computer malware using up-to-date, customary
antivirus programmes.

10. Quality assurance

10.1 The Supplier undertakes to warrant permanent
quality assurance for its goods by means of tests and
checks that are prescribed by the Customer or are
otherwise suitable during production of its
deliverables. It shall create documentation on these
tests and checks,

10.2 The Customer shall have the right to satisfy itself
of how the tests and checks are carried out on site,
including if applicable at subcontractors' premises.

10.3 Without being requested to do so, the Supplier
shall immediately inform the Customer of changes in
the composition of the processed material or design
of its deliveries or services. The changes shall require
the written consent of the Customer.

10.4 The qualily assurance policy of the Customer
disclosed to the Supplier and the quality assurance
agreements concluded with the Supplier shall be part
of the contract.

11. Requlrements for marketing products;
product llabllity

11.1 If it supplies products which fall under the scope
of application of a European Directive for first-time
marketing, such as the EU Machinery Directive,
Pressure Equipment Directive, EMC Directive, etc.,
the Supplier undertakes that it shall comply with the
relevant health and safety requirements and
processes specified in them. If provided for in these
Directives, the Supplier shall issue an EC declaration
of conformity for its products and shall affix a CE
mark.

In the case of partly completed machinery according
to the EC Machinery Directive No. 2006/42/EC, the
Supplier shall provide the Customer with a
declaration of incorporation according to Annex |1 B of
the EC Machinery Directive in the form requested by



the Customer (extended declaration of incorporation)
as well as in addition provide instructions for use in
accordance with Section 1.7.4 of Annex | of the EC
Machinery Directive. If requested by the Customer,
the Supplier shall either allow the Customer to
inspect the risk assessment created by it or shall
provide it to the Customer.

11.2 If the Supplier is responsible for damage cutside
the supplied goods and claims are asserted against
the Customer pursuant to product liability law, the
Supplier shall be obliged to indemnify the Customer
in this regard against claims for damages by third
parties at the first time of request if the cause of the
damage is in the sphere of responsibility of the
Supplier and the Supplier itself is liable in relation to
third parties.

11.3 As part of its liability under Section 11.2, the
Supplier is also obliged to reimburse any expenses
incurred by the Customer from or in connection with a
warning issued or recall conducted by the Customer.
Where possible and reasonable, the Customer shall
inform the Supplier of the content and scope of the
measures to be performed and coordinate them with
the Supplier. Other claims under product liability law
shall remain unaffected.

11.4 The Customer advises the Supplier to maintain
product liability insurance to cover the risks from
Sections 11.2 and 11.3, with coverage of at least
€1,000,000.00 per damaging event.

12. Safety; protection of the environment

12.1 The Supplier shall ensure that its deliveries and
services meet the environmental protection, accident
prevention and work safety regulations and safety
and related rules in force at the premises of the
Customer or other place of performance if the
Customer points out such regulations at said
premises or place to the Supplier. The Supplier shall
also point out any product handling and disposal
requirements to the Customer.

12.2 The Supplier shall be liable for any damage or
injury inflicted on the Customer, its employees or third
parties due to inadequate information on or failure to
observe the regulations under Section 12.1.

13. Models and tools; confldentiality

13.1 Any models and tools which are produced by the
Supplier at the Customer's expense shall become the
property of the Customer upon payment for them.
They shall be treated with care by the Supplier,
indicated as property of the Customer and — where
possible — stored separately from the other products
of the Supplier, as well as insured at the expense of
the Supplier against disasters such as fire, water,
theft, loss and other damage. Resale of the parts
produced using these models and tools shall not be
permitted without the express written approval of the
Customer.

13.2 Documents, drawings, plans and sketches and
other know-how of the Customer which the Customer
entrusts to the Supplier for producing the ordered
delivery and/or service, in whatever form (in writing,
by fax, by e-mail or on electronic data carrier) shall
remain the property of the Customer.

They are trade secrets of the Customer and shall be
treated confidentially. The Supplier undertakes to
treat them with care, to make them available only to
employees who need them for fulfiling the contract
and who are in tun obligated to maintain
confidentiality, not to make them available to third
parties, to make copies only for the purpose of
executing the order, and to retum all documents,
including copies of them, to the Customer upon
completion of delivery.

14. German Federal Data Protectlon Act

Under Sections 28 ff. of the German Federal Data
Protection Act (BDSG), the Customer is entitled to
store, transfer, use, revise and erase personal data of
the Supplier in the course of business. The data is
sent to a central office of VOITH GmbH, St. PSltener
Strafle 43, and first stored there. The Supplier is
notified of this in accordance with Section 33 (1)
BDSG.

15. Export control

15.1 The Supplier is obliged to immediately issue a
written customs declaration on the origin of the
goods, including software (certificate of origin). The
Supplier shall also provide details of the origin of the
goods by means of confimation from the customs
authorities, as well as observe all export regulations
applicable to its goods. The Supplier shall inform the
Customer immediately if a delivery is fully or partly
subject to export restrictions under German or other
law.

15.2 The following shall be stated whenever an order
is accepted and on every delivery note:

- The commodity code (HS code)

- The AL number {(export list number) in accordance
with Annexes | and IV of the EC Dual-Use Regulation
No. 1334/2000 or Part | of the export list (Annex “AL"
of the Gemman Foreign Trade and Payments
Regulation (AWWV))

- The ECCN (Export Control Classification Number)
in accordance with US export [aw.

15.3 At the request of the Customer, the Supplier
shall be obliged to inform the Customer in writing of
all further foreign trade and its components, as well
as inform the Customer immediately in writing of all
changes to the data specified in Section 15.2.

15.4 If details in accordance with Sections 15.1 to
15.3 are not provided or are provided incormrectly, the
Customer shall be authorised to rescind the contract
and assert claims for all resultant damage.

16. Insolvency of the Suppller

If the Supplier or one of its creditors files for
insolvency proceedings on the Supplier's assets,
insolvency proceedings are opened or they are
rejected due to insufficiency of assets, the Customer
can, without prejudice to its other statutory and
contractual rights, at its discretion terminate the
contract and/or enter into the contracts of the
Supplier with its subcontractors.

17. Entrepreneurial responsibility
The Supplier declares its commitment within the
scope of its entrepreneurial responsibility to ensuring



that it complies with legal provisions, including
environmental protection laws, and regulations
relating to labour law, and does not tolerate child or
forced labour in or in relation to the production and
sale of its goods or the provision of its services. Upon
accepling the order, the Supplier further confirms that
it shall not commit or tolerate any form of bribery and
corruption.

18. General provislons
18.1 The assignment of claims without the express
written approval of the Customer shall be excluded.

18.2 The contiract shall be subject to German Law,
even in the case of orders abroad. The U.N.
Convention on Contracts for the International Sale of
Goods shall not apply.

18.3 Irrespective of the place from which the Supplier
ships the consignment, the courts of laws with
competence for the Customer's place of business
shall have jurisdiction and venue for both parties. The
Customer can also take legal action at the Supplier's
place of business.

18.4 If individual provisions of these Conditions of

Purchase are or become invalid in full or in part, this
shall not affect the remaining provisions.
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