OTC Daihen Europe GmbH

General Terms of Sale, Delivery and Payment

I. General - Scope of Application

(1] The General Temms of Sales, Delivery and Payment of OTC
Doihen Europe GmbH (herein-after also "the supplier’) apply
only to companies as defined by § 14 BGB [German Civil
Code), legal entities incomporated vnder pubdic low. and special
public gssefs of the Federal Governmeant (hamsinofter also “the
Crderer”).

(2] Qur terms of sale apply exclusively. We do not recognise
or accept any terms . of conditions of the Orderer that conflict
with or deviate from our terms ol sole, unless we have exprassly
ocinowtedged such terms and conditions in writing. Cur terms
of sale shall also apply even Il we have performed delivery fo
the Orderer without reservaiion in owareness of termms or condi-
tiars of the Crderer thal conflict with or devicie from our tenms.

13) Al agreements concluded between the Supplier and the
Crderer for the purpase of executing this agreement are recaor-
ded in wrifing in this agreement,

(4] The Supplier reserves the property rights ond copyrights for all
samples, estimates of costs, drawings, etc., information of a phy-
gical or nen-physical tvpe - including information provided in
electronic form. Such motenols and information may not be
made available o oy third porty. The Supplier in fum under-
tokes not to make any information or documants designatad as
confidenticl by the Crderer avaifable to o third party unless the
Orderer has given his express permissien in fhis regard.

Il. Offer - offer documents

(1] The Supplier's offers are always without engagement and
non-binding.

(2) Declorations of acceplaonce and all orders shall be effective
in low anly when the Supplier has ssued confirmation in writing
ar by telecommunicatian.

[3) The same cpplies 1o any supplemeants, amendmeants or ancil-
lary agreements.

[4) Agreements ore entered info pending corect and punctueol
delvery by aur suppliers. This provision shall apply, however, only
to cases where we are not resporsibla for the foilure to deliver.
specifically to cases where we have concluded a congruent
hedaing transachion with our suppliar

lll. Prices - Terms of Payment

(1) Unless some other arongement hos been agreed separa-
tely, the prices quoted by the Supplier shall apply "ex warks”,
inchedirygg loading in the Supplier’s works but not including
packing, freight, postage, irsurance, unloading and other deli-
very cosfs,

[2) The prices quated in the Supplier's offer apply with the reser-
vation that the order dota an which the olfer was bosed do nat
change,

[3) Prices do not include the statutory amount of value added
tax. This amount sholl be indicoted separately in the invoice at
the rate relevant on the day of invoicing, provided the frans-
action it subject o turnover fox.

[4) The purchase price 5 poyobie n ful without deductions,
unless some other grangement has been ogreed.

[5) Bilt of exchange ond chegues shall be accepted only on
the basic of prior exprass agreemant ond abways only by way of
setlement of amounts dus. Accaptance of such means of pay-
ment must not be interpreted os o deferal of payment, The
tarm o maturity of a bill moy not be less fhan 10 days and not
more than two months, Cradit advice provided as bils er che-
ques shall in ol cases be pending receipl and only on the day
on which we con dispose of the relevant amount. We do
nat accept any lichility for simultanecus prasentation, protest,
notfication or refumn if a bill or chegue is not honourad, unless
the Supplier or his discharge ogents are guilty of malice ofo-
rethought or grass negligence. Dscount and collection charges
shall be bome by the Ordersr ond paid Dy the Ordarer in
advance in cash.

(&) The Orderer shall be entied to set off claims anly i his coun-
terclaim has been established in law, is undisputed or has been
recognised by us. The Orderer is furthermaore entitted to exercise
aright of retention only insefar as this is based on the somea con-
fractual relafionship.

IV. Delivery period, delay and default

(1) The delivery period shall be oranged between the parties to
the agreement. Compiiance with this period by the Supplier &
subject to the condition that all commercial and fechnical gue-
stions hove been clorfied by the poies o he agreement and
the Crdearzr has fulfilled ol its relevant obligotions, such os obtai-
nimg all necessary official cerfificates and permits or payment of
a deposit in advance. If such obligotions hove not been fulfiled,
the delvery period shall be extended accordingly. This shall not
apply if the Supplier & responsibla for the delay.

{2} The delivery period shall be considered fulfiled when the
deliversd goods have lelt the Supplier's works or warehouse by
the time fhe perod expires or the Crderer has been nofified of
the Supplier's readiness to deliver.

{3} If delivery or acceptance of the delivered goods i refused
for reqsons for winich the Drderer iz responsible, the Orderer shall
e charged for the costs incured due to this delay, starting one
maonth after the notification of readiness to deliver or accep-
lance has Deen receaivad,

(4} If delays in delivery or performonce are due to force mojeu-
re, to indusinal disputes or other events outside the influence of
the Supplier. the delivery period shall Be exfended for the dura-
fion of the hindrance. The Supplier shall mform the Oroerer of
the beginning and the end of such hindrances as scon gs possi-
bBle. If such o hindrance lgsts konger than three manths. the
Crdderer shall be enfifled, after o sultable perdod of respite has
expired without result, to withdraw from the agreement with
regard to the part not yet fulflled. If the delivery period is exten-
ded or if we ore releasad from owr ebligotion, the Orderer shall
nof be enfiled fo any fndemnity claims due to the delay.

|5} The limitation of liobility pursuant to parograph (4} shall nat
apply if a commercial firm bangoin hos been agreed; the same
nall also apply i the Qrdarer can claim, on the bosis of a delay
for which we are responsible, that his inferest in fulfiilment of the
agreement has [opsed.

&) I the Orderer is In delay in ccceptance of delivery or in
twaach of some other obligation fo co-operate, we shall be ent-
ited to demand compensation for domoges including for any
addifional costs we have incumed,

(7] If the Supplien s in defoult and if the Orderer incurs damoge
as a result, the Ordersr shall be entitied to demond a fiked sum
of compensation for default. The omound shall measure 0.5% for
each full week of the delay, but in total o moxmum of 5% of the
voie of the part of the total order that cannot be used in fime
or in accordance with the agreement becawse of the delay,

¥. Transfer of risk —= Acceptance

(1] Deliveries shall be “ax works” [EXW. of Incotarms in the vers)-
onvalid gt the time the agreement ks concluded). If the goods
are o be cccepted by the Orderer, the time of accepiance
shall be the time sk is fransfered. Acceptaonce must be comed
out immediotely ot the precrdained date, i possible (alowing
nofification al readingss for acceplance by the Supplier. The
Orderer may not refuse aocceptance If only an insignificant fowlf
i established.

i2] If the delivery or acceplance is delayed or fails due to cir-
cumstances for which the Supplier is not responsibie, the risk
shall be transferred to the Orderar on the day he iz odvised that
the goods ore recdy for dellvery or occeptance, The supplier
undertakes fo take oul insuronce as requested by the Orderer
and at his cost.

3] Part deliveries are odmissible if such are seasonable far the
Orderer.

¥I. Retention of fitle

(1) The Supplier sholl retain title of the delivered goods until all
payrmeants. due from the delivery agreement have been recei-
ved.

If we agree with the Crderer that due purchose prices can be
paid by means of chegue/bil of ex-change. the above reten-
fion of fitle shall be extendad to cover the fime until the che-
que/bill of exchange we have occepted by the Orderer hos
baan coshed and sholl not expire when the chequelbil of
exchange has been credited to our account,




(2] The Orcierar is obliged to treat the delivered goods with all
due care, and specificaly to camy out any necessary mainte-
nance work in good fime.

(3] The Supplier is entitlied to insure the deliverad goods against
thaft, breakage, fire, flooding, and other damage at the cost of
the COrderer, provided the Orderar hos not himeelf foken out the
nEeCcessary insurance. in which case he shall provide the relevant
proof of insurance.

[4) The Orderer is not entitied sither to sell, pledge or fransfer the
delivered goods as security. The Crderar shall inform the Supplier
immediately of any pledoe or seimure or other fransfer of righls of
dispozal to o third party,

(5] The Crdersr shall provide comprehensive support fo the Sup-
plier in profechng his rights and property in the counfry to which
the delivered goods were trarsported and shall make afl decla-
rations necessary in this regard.,

[4] The geoods shall be processed and worked by the Orderer
abways in the name of and on behalf of the Supplier, If the
goods arg processed together with objects or materiaks that do
not belong to us, we shall aoguire joint ownership of the resulting
object occording 1o the value of the goods we delivered in pro-
portion to the other processed objects or materials, The same
shall apply if the goods are combined with other objects or
materials that do not belong fo us.

Vil. Warranty against faults

{1} We provide warmranty against faults in the: delivered goods
in thea form of either improverment or replkacement delivery [so-
colled subsequent fulfiiment (*Nocherfliiung”)l occording to
our discrefion.

{2} The Orderer shall ocllow sufficient fime and cpporfunity, by
agreement with the Supplier, for the performance of the impra-
vement work or replocement delivery deemed necessary by
the Supplier. IF the Orderer fails to provide this opportunity, the
Supplier thall Be reladsed from his liability cnd from the redavant
corsequences, Only in urgent coses of itk o plant safety or to
pratect ogairst disproporfionately high amount of domoge. in
which case the Supplier is to ba informed immediately, shall the
Orderer be antitied to remeady the fault itself or have iF rameovead
by @ third party and demand compensation fram the Supplier
for the experses thareby incured.

13| If the subsequent fulfilment should fail, the Orderer shall
always be entitled to demond reduction of the remuneration
due ("Minderung”| or fo withdrow from the agreement |"Rick-
oriff’). The Orderer chall, however, not be entitled ta withdrow
from the agreement in cases of only miner infriingemeants of fhe
agreameant, specifically in coses of minor fautis.

(4] Companies must comply with their obligations regarding
complaints pursuant to § 377 HGE [German Commerciol Code)
and ta natify us inowriting of any conspicuous foults within g pe-
riod of ten days of the goods being deliverad; the Order shall
atharwize lose its right to cloim warranty, Mofificafion shall be on
e if it i cant within the spacified perod. The full onus of procf
shall be on the company regording all claim factors, spacifica-
Iy regording the foult itself. regarding the period the fault is dis-
coverad ond regarding the punctualiy of foult nofification.

(5] If the Orderer chooses to withdraw from the agreerment due
to some deficiency n fitle or o redhibitory defect offer subsa-
guent fulliimen! has failed, e chall not have ne cdditional clalm
to compensation for damages incurred, If the Crderer chooses
to elalim damoage compensation after subsequent fulfilment hos
failed, the goods shall rermain with the Orderar, provided he can
reasonably be expected to retain them, Domage compensa-
tipn shall be limited to the difference bebtween the purchose
price and the value of the foulty goods. The above shall not
apply if we are responsitie for the infingement by malice afo-
refhought.

[&) It the Supplier hoas net froodulently concealed a fault, the
warranty periad shall b2 for one yeor from the dote the goods
are delivered of if acceptance & reguired, from the date the
goods are acceptad, This shall not apply if the Orderer has fal-
led to nofify us of the foult within the specified perod (see poro-
graph 4 of this section).

{7) The Supplier accepis no licbiity specifically for the following
cases: unsuitable or unprofes-sional use of the goods. incomact
ossembly or starf-up by the Orderer or a third parfy, notural
weor, incorect or carslass freatment, incaract maintenonce,
uze of unsuitable equipment, faulty construction work, unsuita-
ble building foundation o chemical, electro-chemicol or elec-
frical influences on the goods. This exclusion of liakility shall
c:lpphr only if fhe circumstaonces were not cawsed by the Sup-
faliar,

18) It the Orderer or a third porty comie: out Incomect impra-
vemeant work on foulty goods. the Supplier shall net be liable for
ony resulting domoge or 1oss, The sarme applias in the cose of
the Orderer camying out modifications ta the delivered good
withiout the pricr consent of the Supplier,

{7} If the Orderer receivas o faulty set of cperating instruchons,
we shall B2 lable only fo provide a comect set of insfructions
and only when the fault in the original instructions prevents cor-
rect use of the delivered gooads,

{10) The Supplier accepts ne waranty obligation for goods deli-
vered s not new by priof agreemant, There shall abo be no
wiaranty obligotion for secondary goods,

{11] Oniy the product description provided by the Supplier sholl
apply s the ogreed condition of the delivered goods. Public
statements, marketing or advartsing by the Supplier shall morea-
wer alsa not constitute o confractual undertaring regarding the
condifion of the delivered goods.

{12) We do not provide to the Orderer any guaraniess in the
legal sense.

Vill. imitations of liability

(1] In the cose of failure ta fulfil owr obligotions due to sight neg-
ligence, our liability is limited to the direct ond overoge domao-
ge that could be foreseen and are typical according fo the
nature of the delivered goods. This shall oo gpply to cases of
failure due to sligh! negligence on the part of our legal repre-
seniatives, discharge agents or employeess.

i2) We ara not llabla to campanies for coses of infingement of
insignificant contract ebligofions due to slight negligence.

(3] If ond insofor as we are llable {or damage due to slight neg-
ligence on our port, our liobiity & Emited to the masimum
amount of our commercial third-party lability insurance [cument
insurcince wvalue available on request). For any damages in
axcess of fhis amount. we shall taks cut additional third-parby
ligkility insurance by special request of the Orderer in some spea-
cific case, whaneby the Orderar shall Baar an apprapriate shore
al the additional costs, which shall be ogreed in advance in
edch case.

[4) The above limitalions of liability do not opply to cloims by the
Ordarer pursuant to Garman product liability low [“Produkihaof-
tungsgesetfz”]. The limitations of lability furthesmore alsa do not
apply in cdzes of injury 1o haalth ar limb ar less of lile of the
Oraderer for which we are respansible,

[5) The Orderer's ndemnity claims due foa lault are subject to
a statute of limitations of one yeor from the date the goods are
delivered or from the date of acceptance if acceptance is
rnecessans. This shall mot apply If we are guilty of maolice afo-
rethought or in cases of injury to health or limb or loss of iife of
the Crderer for which we core resporsible.

IX. Use of software

If software iz included in the scope of delivery software, the
Crderer shall be granted o non-exclusive right ta use the deli-
vered software including the relevant documentotion. This soft-
ware shall be provided for use an the deliverad goods lor which
it & intended. The Crderer shall not wse the software on more
than one system. The Crderer is enfitied to duplcate the soff-
Ware, or process, frangale or convert 1t from the object code to
the source code only within the scope ad-missible in low [§§ 49
a ff, UrhiG — Germon Copyright Law). The Orderer undertakes
not to remove any manuiacturer’s signs or nformation — spe-
cificoly copynght markings - or to change these without the
express wiitten permission of the Supplier. All other nghts to the
softwaore and the documentation including the relevant copies
shal remain with the Supplier or the Software supplier. The
Crderar 5 not entithed to grant sublicenses.

X. Concluding provisions

{1} Place of performance |“Erfllungsort”] and legal venue
{"Gerichitsstand”] for ol claims ansing from o in connection with
this business relaotonship between the parfies, specifically our
deliveries, & the official domicile of the Supplier, Ths legal venue
shal glso apply in the case of disputes regarding the establish-
ment of legal effectivenass of the contractual relationship. The
Supplier is, however, entitied fo take legaol action gf the principal
business locatlon of the Orderer, If the Orderer has its official
lecohon in o country thot 5 not o signatory to the Buropean
Treaty on the recognifion ond execution of court nings, signed
in Lugono on 16 September 1988, all disputes shall be resolved,
with exciusion of due legal process, by the International Court of
Arbifrafion in Poris in accordance with the regulations an arbitra-
flor lssued by the ICC.

2] The languoge of the agreement is German.

{3] This agreement is subjact exclusively o the non-standarcized
lerws oof the Federal Republic of Germany with exclusion of infer-
national private low [IPR} and the CISG,

(4] F any provision af these tarms and conditions are or become
woid or ineffective in law either in part or in full. this shall not
affect the volidity of the remaining pravieions, The waid or inef-
fechive provision shall in such coses be reploced by the relevant
stotutony provision,



