Piepenbrock F

General Purchasing Conditions of the Piepenbrock
Group for the procurement of materials and services

1Scope

1.1.

1.2.

1.3.

These Purchasing Conditions ex-
clusively apply to all our contracts
for the purchase of goods and ser-
vices, with the hierarchy specified
in section 2.

Terms and conditions of the Con-
tractor are not valid. Acceptance of
deliveries or services and reference
by the Contractor do not resultin
acceptance of their validity, even if
we do not object to the Contrac-
tor’'s contractual conditions.

These Purchasing Conditions apply
to all future transactions with the
Contractor, even if we do not ex-
plicitly refer to them.

2 Hierarchy

The following documents shall apply in
the following order to the contractual
relationship between us and the Con-
tractor:

the order, the contract with an-
nexes, any framework or mainte-
nance contracts, etc.

any technical specifications and
additional special provisions
these General Purchasing Condi-
tions

the provisions of the German Civil
Code (BGB)

3 Ordering/changes in performance

3.1. Orders shall be in written form. The

Contractoris obliged to confirm
our order promptly, but no later
than within three days, by signing
the copy of the order provided for
this purpose without any additions,
changes, or deletions. The contract
is only concluded with this con-
firmation. If the order is executed
without confirmation, the con-
ditions of these Purchasing Con-
ditions are tacitly accepted. Oral
orders do not create any obligation
for payment or other obligations
on our part.

3.2.Changes and/or extensions to the

scope of delivery or services that
prove to be necessary during exe-
cution shall be promptly communi-
cated in writing by the Contractor.
Changes and/or extensions to the
scope of delivery and services re-
quire our prior written approval.

3.3.The Contractor shall review our

change requests within five work-
ing days for their possible con-
sequences, especially the impact
on the technical execution, costs,
and schedule, and promptly in-
form us in writing of the results of
this review. Only after an agree-
ment on these consequences has
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been reached will the contract be
amended by mutual agreement of
the parties.

4 Deliveries/services/evidence

4.1. Deliveries and services shall be
provided in accordance with the
state of the art and the applicable
laws and regulations.

4.2.Partial deliveries/partial services
require our prior written consent.

4.3.Any concerns regarding the
planned execution by us shall be
promptly communicated by the
Contractor. The services shall be
provided in a manner that does not
impair our operations or those of
the customer.

4.4.The Contractor shall always em-
ploy sufficient and highly quali-
fied personnel for the order. The
qualification of the personnel shall
be demonstrated by suitable evi-
dence. We are entitled to verify the
reliability of the personneland to
reject personnel we consider un-
reliable. If the submission of police
clearance certificates is required
for the performance of the service
or upon legitimate request of the
end customer, we are entitled to
request police clearance certifi-
cates for the Contractor’s person-
nel at the Contractor’s expense.

4.5.The use of subcontractors requires
prior approval from us. This ap-
proval can be revoked at any time

without stating reasons. However,
the selection of personneland the
right to issue instructions lie sole-
ly with the Contractor. Both the
Contractor and any subcontractors
shall pay their employees the stat-
utory minimum wage at the pre-
scribed rate.

4.6.All services of the Contractor shall

4.7.

be documented by appropriate-
ly meaningful evidence (sighed
inspection protocols, work tick-
ets, acceptance certificates, time
sheets, etc.). Upon our request,
these documents shall be provid-
ed at any time, and information
shall be provided about the work
already performed. For billing of
hourly rate work, the evidence
shall be provided promptly, i.e., no
later than at the beginning of the
week following execution, for con-
firmation.

Drawings, models, tools, sam-
ples, work documents, and similar
items that we provide or pay for
shall remain or become our prop-
erty. The Contractor may not dis-
close or otherwise make available
or reproduce these without our
express permission. This also ap-
plies to documents that we pro-
vide for printing orders. The items
produced according to the doc-
uments may not be delivered to
third parties without our express
written permission. If the Contrac-
torintends to change or discon-
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tinue its production/services, the

Contractor shall notify us promptly

in writing. In the event of produc-
tion or service discontinuation, the
Contractor shall ensure that the
materials previously delivered to
us remain available for at least six
months after the Contractor’s no-
tification. This does not create an
obligation to accept.

We have the right to inspect the qual-
ity and status of deliveries and servic-
es at any time and without prior no-
tice. For this purpose, the Contractor
grants us and our representatives the
right to inspect all plans and docu-
ments necessary to assess quality and
quality assurance measures.

5 Confidentiality, data protection

5.1. Allinformation received by the
Contractor from us is to be treated
as strictly confidential. This does
not apply to information that was
already known to the Contractor
or was otherwise acquired.

5.2.The Contractoris obliged to com-
ply with the legal provisions on
data protection. In particular, the
Contractor’s employees shall be
obligated to data protection re-
guirements according to the re-
quirements of the GDPR.

5.3.Inthe event of a breach of the con-
fidentiality obligation, we are enti-
tled to demand a contractual pen-

alty of EUR 10,000 for each case of
infringement.

5.4.Serious information security inci-
dents (e.g., disruptions, data loss,
unlawful activity, cybercrime at-
tacks) must be reported immedi-
ately to the information security
contact at informationssicher-
heit@piepenbrock.de or by calling
+49 541130 100 20. If there is any
suspicion of a loss of confidential
or classified information, this must
also be reported to the informa-
tion security contact.

6 Dispatch, invoicing, and payments

6.1. Unless otherwise agreed in writ-
ing, the fees listed in the order
are binding. The pricing is Delivery
Duty Paid to the location designat-
ed by us according to Incoterms
2010 (delivered duty paid), includ-
ing packaging, assembly, and ob-
ject-specific instructions. We are
entitled to refuse acceptance of
shipments if proper shipping docu-
ments are not available on the day
of receipt orif our order signs are
not listed or are incomplete in the
shipping documents, without this
resulting in a delay in acceptance.
The costs resulting from the re-
fusal of acceptance shall be borne
by the Contractor. Quotations and
cost estimates are provided free of
charge and do not create obliga-
tions for the client.
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6.2.All prices are net, plus value-add-
ed tax at the respective statutory
rate.

6.3.A prerequisite for any payment is
an auditable invoice, which, in addi-
tion to the legal requirements, also
contains our order number and all
billing documents (e.g., work re-
cords).

6.4.Unless otherwise agreed, payment
shall be made within 30 days after
delivery and receipt of the invoice.
A 3% discount will be deducted for
payment within 21 days.

6.5.The assertion of aright of reten-
tion against our claims is excluded.
The Contractor may only assign its
rights under this contract to a third
party with our written consent.

6.6.The agreed prices are fixed prices,
including all ancillary costs. They
apply until otherwise agreed be-
tween the parties. Additional work
on an hourly basis requires addi-
tional commissioning by us.

6.7. Payment is made at our discretion
by cash payment, check payment,
bank transfer, or offsetting against
counterclaims.

7 Delivery deadlines and dates

7. The agreed delivery and perfor-
mance dates are binding. The date
of dispatch of the order or the
agreement shall be deemed the
start of the deadline. If the dead-
lines are not met, the Contractor

automatically falls into arrears
without further notice.lf the Con-
tractorisin arrears, we are entitled
to our legal claims againstit. In
addition, for each day commenced
on which the deadline is exceeded,
the Contractor shall pay a con-
tractual penalty of 0.5% of the net
order amount. The amount of the
contractual penalty shall be limited
to a maximum of 5% of the order
value.

7.2.1f circumstances arise or become
apparent from which it appears
that the agreed deadline cannot be
met, the Contractor is obliged to
inform us immediately. The Con-
tractor may only rely on the ab-
sence of documents to be provid-
ed by us if it has not received these
documents within the period set
despite a written warning.

8 Transfer of risk/acceptance

The risk passes to us only after the
deliveries or services have been hand-
ed over to the location designated by
us (section 6.1) and accepted by us.
Formal acceptance shall be made,
whereby the use of the contractual
object for technical testing, setup,
further processing, or testing of the
overall system (hon-commercial use)
by us, our customers, or subcontrac-
tors does not constitute acceptance.
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9 Termination/withdrawal/
force majeure

9.1. The contract can be terminated by
us at any time - even without ob-
serving a notice period.
9.2.We are entitled to withdraw from
the contract if events such as la-
bor disputes, operational disrup-
tions, accidents, acts of war, sales
slumps, regulatory interventions,
force majeure, and the like make
the use of the ordered goods/ser-
vices impossible or economically
significantly more difficult. Before
exercising the right of withdrawal,
we may request a free extension of
the delivery period of up to twelve
months.
9.3.For the Contractor, the notice
period is three months to the end
of the month. After the end of
the contract, all documents, keys,
work materials, etc., handed over
to the Contractor shall be returned
to usimmediately.
9.4.We are entitled to terminate the
contract without notice, in par-
ticularif
a. an application for the opening of
insolvency proceedings has
been filed against the Contrac-
tor, or

b. in the event of a cessation of
performance or default in per-
formance by the Contractor, if
the latter fails to comply with

its contractual obligations de-
spite a warning within a reason-
able period of time, or

c. the Contractor violates labor,
tax, or social security regula-
tions, such as the Minimum
Wage Act (MiLoG), the Tempo-
rary Employment Act (ArbEntG),
or similar laws.

d. if the schedule (Section 13.5a) or
a deadline set by us to end or
minimize a violation of legal
regulations and internationally
recognized standards for envi-
ronmental protection and re-
spect for human rights has ex-
pired without success and, due
to the severity of the violation,
continuation of the business
relationship cannot be reasona-
bly expected of us.

10 Warranty and complaints

10.1. The delivered item shall provide
the agreed performance, corre-
spond in its design and material
to the latest state of the art, the
applicable accident prevention
regulations, as wellas our or-
der documents, and shall have
all properties that were assured
orally or in writing during negoti-
ations. The necessary documents
(such as safety instructions, oper-
ating instructions, analysis certif-
icates, product data sheets, cer-
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tificates, etc.) shall be provided.

10.2. Warranty claims are available
to usin full. In particular, we are
entitled, at our option, to demand
rectification of defects or deliv-
ery of new goods/services from
the Contractor. Otherwise, the
Contractor’s liability for defects is
governed by statutory provisions.

10.3. Warranty claims - regardless of
the legal basis — expire 36 months
after delivery. Longer, statutory
limitation periods remain un-
affected. The notification of a
defect interrupts the limitation
period. For defective parts, the
limitation period begins anew af-
ter their replacement.

10.4. Exclusions of liability and limita-
tions of liability for the Contrac-
tor are excluded. The Contractor
indemnifies us from all claims
that third parties may assert
against us in connection with the
delivery or performance of the
Contractor.

11 Intellectual property rights

11.1. The Contractor guarantees that
its delivery and its use by us do
not infringe any third-party intel-
lectual property rights.

11.2. The Contractor shall, at its own
expense, defend claims asserted
by third parties due to infringe-
ment of intellectual property

rights based on the deliveries

and services of the Contractor
against us. Upon our first request,
the Contractor shall indemnify us
against all claims arising from the
use of such intellectual property
rights.

12 Advertising

The Contractor may only designate us
as a reference to third parties with our
express, prior, and written consent.

13 Policy Statement on Human Rights
Strategy/ Supplier Code of Conduct/
guidelines

13.1. In the provision of its deliveries
and services, the Contractor will
observe the Policy Statement on
Human Rights Strategy, the Code
of Conduct, the Supplier Code of
Conduct, and the guidelines of
our corporate group in their re-
spective valid versions and will
instruct its employees and sub-
contractors to observe them.The
documents are available on our
website (https:/www.piepen-
brock.de/ueber-uns/) or can be
provided upon written request.

13.2. The Contractor commits to
taking appropriate and reason-
able measures to ensure that
throughout the entire supply
chain of the delivery item, legal
regulations and internationally
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13.3.

13.4.

recognized standards for the pro-
tection of the environment and
respect for human rights are ad-
hered to, especially prohibitions
of child and forced labor and dis-
crimination, regulations on min-
imum wages, and the safety and
fundamental rights of workers. In
particular, the Contractor com-
mits to not performing any ac-
tions or omissions that could lead
to aviolation of legal regulations
and internationally recognized
standards for environmental
protection and respect for hu-
man rights. The Contractor shall
enforce compliance with legal
regulations and internationally
recognized standards for environ-
mental protection and respect for
human rights in its supply chain,
thatis, through its sub-suppliers,
by means of appropriate contrac-
tual arrangements.

We are entitled to verify compli-
ance with the aforementioned
obligations ourselves or to have it
verified by an independent third
party appointed by us.

The Contractor commits to pro-
vide information upon our writ-
ten request about the aforemen-
tioned measures, in particular
about their content and imple-
mentation. Moreover, the Con-
tractor shallimmediately inform
us regarding the initiation of
regulatory investigations due to

13.5.

a violation. We are also entitled

to request written information
about the violation and the meas-
ures taken if there are indications
of a violation by the Contractor.
In the event of a violation, we are
also entitled to:

a. demand immediate remedial

measures from the Contractor,
who will create and implement
a concept to end or minimize
the violation, which includes a
specific schedule;
. suspend the business relation-
ship for the duration of the
remedial measures, releasing us
from our performance obliga-
tions;
demand reimbursement for all
damages incurred by us due to
the violation.

14 Retention of title

14.1.

Material provided by us for the
execution of our orders remains
our property. It shall be expressly
marked as our property imme-
diately upon acceptance by the
Contractor and stored separately
from similar or identical materi-
al. It may only be used within the
scope of the intended production
and may not be disposed of in any
way beyond the material.

14.2. The ownership of a new item

resulting from the processing
of our materialis transferred to
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14.3.

us by the Contractor. When pro-
cessing, combining, or mixing
our material with other items,
the Contractor shall transfer
co-ownership of the new item to
us in proportion to our share of
the new item.

In the event of an existing or exe-
cuted seizure or any other impair-
ment of our rights, the Contrac-
tor shall notify us immediately.

14.4. The Contractoris obliged to in-

sure the material provided by us
or the service against all usual
risks.

15 Jurisdiction and applicable law

15.1.

15.2.

15.3.

Allagreements made between
the parties for the execution of
the contract are laid down in this
contract. Oral side agreements
do not exist. Supplements or
amendments to this contract -
including this form clause - re-
quire written form.

The exclusive place of jurisdic-
tion for all disputes arising from
this contract is Osnabruck, to the
extent permitted by law. How-
ever, we are entitled to sue the
Contractor at any other place of
jurisdiction.

German law applies, excluding
the UN Convention on Contracts
for the International Sale of
Goods.

15.4. Should one or more provisions
of these contractual conditions
or contract clauses be or be-
come wholly or partially invalid or
should this contract contain gaps,
this shall not affect the validity
of the remaining provisions and
clauses. The parties undertake
to replace the ineffective clause
with another clause that comes
as close as possible to the eco-
nomic purpose

The contractual conditions are con-
firmed in all respects.

Place, date

Signature and company stamp
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