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General Terms and Conditions of Purchase 05/2011

The following Terms and Conditions of Purchase shall
govern all contracts concluded with our suppliers and
other contractors (hereinafter jointly referred to as “the
Contractor”). Deviating terms and conditions of the Con-
tractor shall not apply unless we have expressly agreed in
writing to their application. These Terms and Conditions of
Purchase shall exclusively apply towards companies in
the meaning of § 14 Para. 1 BGB (German civil code) and
legal entities under public law. If for particular orders spe-
cific conditions are agreed between the parties, the pre-
sent General Terms and Conditions of Purchase shall ap-
ply with a subordinate and supplementary effect.

Inasmuch as in these General Terms and Conditions of
Purchase the term “performance” is used it shall be
deemed to comprise the entire subject matter of the con-
tract including mere deliveries.

Orders

Our orders and other declarations shall only be binding
when we have placed and made them in writing.

. Any documents used by the Contractor in business trans-

actions with us are always to specify: address, order
number, delivery point, material and/or substance number,
complete article text and/or object designation, quantities
and quantity units as well as — when importing from the
EU — the sales tax identification number.

Place of fulfilment

Place of fulfilment for the rendering of the performance is
the place of receipt specified by us in the order or the
place of performance indicated by us.

Time of fulfilment

. The final deadlines and intermediate time limits agreed for

the rendering of the performance shall be binding. Altera-
tions of the performance dates specified in the order shall
require a written agreement.

A performance delivery before the agreed dates shall
entitle us to reject the performance until the due date is
reached.

As soon as a failure to observe the time limits becomes
evident, the Contractor is to notify us in writing immedi-
ately, that is within a period of no more than 3 days, speci-
fying the reasons and the expected duration of his ex-
ceeding the deadline. Inasmuch as the reasons for the de-
lay are not attributable to the Contractor, he may invoke
them only if he observes the above-mentioned obligation
to notify us accordingly. The Contractor shall be liable for
any delay on the part of his subcontractors.

Contractual penalty for delay
If the Contractor defaults in the rendering of his perform-
ance, he shall pay to us for each calendar day a contrac-
tual penalty to the amount of 0.1% of the respective con-
tract price up to an amount of maximally 5% of the con-
tract price.

. We reserve the right to enforce a forfeited penalty up to

the settlement of the final account of the performances in-
voiced to us.
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Additional claims for delay remain unaffected by the provi-
sions above.

Scope of performance, changes

The Contractor shall render his contractually agreed per-
formances according to the contract specifications, or else
in commercial quality, and brand new at the stipulated
date and in the stipulated place of performance. The per-
formances shall come up to the state of the art available
at the time of rendering the performances and comply with
the statutory provisions applicable at the place of per-
formance.

The scope of performance shall particularly comprise the
granting of all rights of use required for the contractually
presumed and intended use of the performances by us
and/or by third parties designated by us. Insofar as it is
required for the intended use, this shall include the deliv-
ery and utilization of all technical documents (incl. those of
the subcontractors) taking into account potential patents,
supplementary protection certificates, brands or utility
models. Moreover, the scope of performance comprises —
insofar as applicable — the delivery of microfilm-
compatible technical documents including manufacturing
drawings and parts lists. Insofar as the Contractor com-
missions subcontractors, he shall ensure by concluding
corresponding agreements with them that he is entitled to
grant to us and/or to third parties designated by us the
rights of use according to the aforementioned provisions.

In case the Contractor develops an individual software for
us, upon delivery/installation of the software he shall ir-
revocably grant to us the exclusive and — in terms of con-
tents and time — unrestricted rights of use for all types of
use known at the time of the conclusion of the contract as
well as all inherent exploitation rights unless agreed oth-
erwise in writing. In addition, we shall be entitled without
restriction to transfer the rights of use for this software to
third parties and/or to grant rights of use to third parties.
Furthermore the Contractor shall hand over to us the
complete program documentation, including the source
code. Upon receiving it we shall acquire the title thereto.

Semi-finished or finished products manufactured accord-
ing to our specifications, drawings, patterns, models or
other documents (hereinafter jointly referred to as “the
products”) must exclusively be delivered to us and must
not be made accessible to third parties in any case. All
products are protected by copyright and remain our indus-
trial and intellectual property. Unless agreed otherwise in
writing, we possess the exclusive right of exploitation and
use of the products. The products shall be treated confi-
dentially by the Contractor. Copies or reproductions of the
products may only be made after having obtained our ex-
plicit written consent. Unless anything to the contrary has
been agreed in writing in individual cases, immediately af-
ter completion of the order they shall be returned to us —
without particular request to do so — along with all copies
possibly made.

When contractually owed items are delivered we will ac-
quire the respective title to them upon their receipt, includ-
ing the ownership of all pertaining technical documents
(incl. those of the subcontractors) as well as of other
documents required for new manufacture, maintenance
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and operation. Above-mentioned documents shall be pre-
pared in the German or English language and according
to the international system of units Sl.

The Contractor shall examine the intended type of execu-
tion, any material provided by us and preliminary work op-
erations performed by us or other companies, each time
without undue delay and according to the technical rules
applicable at the time of examination and he shall do so
with regard to the question whether they meet the cus-
tomary requirements or the particular requirements to be
specified for the individual cases. If necessary, he shall
promptly report to us in writing indicating his potential
misgivings.

If the Contractor deviates from the contemplated scope of
performance, the Contractor shall only be entitled to
higher demands or changes of the target dates, if this had
been agreed with us in advance. If we request a change
of the initially contemplated scope of performance, the
Contractor shall investigate the effects of the change re-
quest in terms of target dates and price within a reason-
able period of time specified by us and then submit a cor-
responding written supplementary offer to us.

In case the Contractor fails to observe his obligation to
submit a supplementary offer within the fixed period of
time, the Contractor shall have to accomplish the change
request without charge.

If requested changes might have a detrimental effect on
the Contractor’s performance, its technical data or the en-
tire scope of performance, the Contractor shall have to
point this out to us in writing within the reasonable period
of time specified by us.

Any changes regarding the type or the composition of the
material processed or changes in the performance design,
when compared with previous Contractor performances of
the same type and/or compared to previous catalogue
data of the Contractor, which the Contractor had rendered
or published, respectively, each within the last 10 years
before our written order, shall be indicated to us by written
notification without undue delay and prior to execution of
our order. Such changes entitle us to unilaterally revoke
our order.

Quality

. The Contractor shall implement and maintain a docu-

mented quality management system which is suitable in
terms of type and scope and which comes up to the latest
state of the art. He shall keep records particularly con-
cerning his quality inspections and provide them to us
upon request.

Herewith, the Contractor gives his consent to quality au-
dits for an assessment of the effectiveness of his quality
management system which will be conducted by us or by
a representative authorised by us. We have the right to
raise objections to improper implementations and to reject
parts, right at the outset, which have not been manufac-
tured in accordance with a suitable quality management
system.
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Delivery, packaging and marking

1. The following shipping addresses must be observed:

Postal items / lorry  D-20457 Hamburg ,
Hermann-Blohm-Straf3e 5
Steinwerder-Freihafen (freeport)

Business hours of the goods receiving department: Mon.-
Fri. 7 a.m. to 2.45 p.m. If goods are to be delivered out-
side these business hours, the Contractor shall individu-
ally arrange such time with the employees of the goods
receiving department well in advance and/or instruct the
person entrusted with the delivery accordingly in order to
ensure the proper receipt and unloading of the goods. If a
prior individual arrangement is not possible, please inform
the shift supervisor (Phone: ++49 (0) 174-909 1501).

Our company site is located in the freeport of Hamburg
(duty free zone according to § 1, Para. 2, § 6, Para. 1,
UStG./German VAT Act).

Dutiable goods — also from bonded warehouses and from
duty free zones — may only be delivered to us after having
obtained our consent. If dutiable goods are delivered, the
delivery notes/advice of dispatch must evidence the coun-
try of origin and a completed customs treatment. Non-
observance of these customs regulations can entail a cus-
toms fine, for which the Contractor shall be fully liable to
us in case of non-observance.

Delivery notes are to be presented in triplicate accompa-
nying the goods. The delivery note must contain the fol-
lowing details:

— our order number,

— product number according to order,

— precise designation of the delivery item,

— indication of the delivery quantity,

— other additional details requested in the order

Material test certificates and other test documents re-
quested in the order shall be delivered along with the
goods.

The shipping documents (rail or lorry) shall contain the
note: “Umsatzsteuerfreie Befdrderung nach der Zoll-
freizone Hamburg-Freihafen geméaR 8§ 1 in Verbindung mit
§ 4 UStG” (VAT-free delivery to the duty free zone of
Hamburg Freeport according to Section 1 in conjunction
with Section 4 of the German VAT Act).

Unless a deviating stipulation is agreed in writing in the
individual contract, the packaging and marking of the
goods by the Contractor shall be effected as follows:

The ordered goods are to be packed such that an identifi-
cation and counting check will be possible without having
to repack the goods beforehand. The particular articles
shall be clearly and permanently marked with the product
number mentioned in the order. The product number shall
accordingly be indicated on at least one piece per order
item. One delivery note is to be issued for each order. If
goods pooled from several orders are transported as a
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collective consignment, additional packages shall be
marked with the delivery note number. Any partial deliver-
ies of an order shall be marked as such. All delivery notes
are to be provided with the details listed under subpara-
graph 3 above.

If deliveries do not meet the respective marking require-
ments, the increased checking and handling expenditure
shall have to be borne by the Contractor.

The Contractor or his authorised representative shall have
our respective goods receiving department or person con-
firm that all consignments have been properly received.

Transport, transfer of risk

Unless expressly agreed otherwise in writing in the indi-
vidual case, the goods shall be delivered free goods re-
ceiving department on our premises in Herrmann-Blohm-
StraBe 5,  Steinwerder-Freihafen, 20457  Ham-
burg/Germany. The Contractor is obliged to provide the
consignment in good time and unloaded condition at the
goods receiving department. The complete expenses in
connection with the transportation of the goods up to that
point, particularly shipping fees and receipt follow-up fees,
packing costs, accessory charges and other dues shall be
borne by the Contractor.

We will not bear any packing costs, rental fees or deposit
charges for the packing material. If, according to the rele-
vant order, the Contractor is entitled to the return of the
packing material, he shall provide a clearly visible note in
that respect on each and every shipping document. With
regard to the regulations of the currently applicable ver-
sion of the packaging ordinance the Contractor is obliged
to use only such material as complies with such ordinance
and which can be returned to a recirculation system. If the
above-mentioned instructions are not observed, we will be
entitled to dispose of the packing material at the expense
of the Contractor or return it to sender freight forward. In
the former case the Contractor’s claim for return of the
packing material shall expire.

The Contractor shall bear the entire risk of loss or damage
to the goods up to the point in time when they are properly
delivered according to subparagraph 1 above (transport
risk). For the coverage of transport risks the Contractor
shall take out a respective transport insurance at his own
expense.

If for the rendering of his performance the Contractor
needs to store items on the premises of the client, this
may only be done on assigned storage areas. The Con-
tractor shall bear the full responsibility and risk for these
items until the transfer of risk has been effected.

Assignment, transfer of the execution of con
tract

Without our prior written consent the Contractor is neither
entitled to transfer the execution of the contract nor his
contractual claims — whether wholly or partially — to any
third parties. This does not apply to the assignment of pe-

XI.
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cuniary claims. Subcontractors of the Contractor shall be
named to us upon our request.

Where we entrust the Contractor with the processing
and/or transformation of an item owned by us, we will be
deemed to be the manufacturer of the new chattel at all
times during the processing/transformation. An acquisition
of ownership by the Contractor is ruled out.

Termination, rescission

In case of a contract for work and labour concluded with
the Contractor as well as in case of a contract for the de-
livery of non-fungible items we are entitled to terminate
the contract with the Contractor wholly or partially without
giving reasons. In such a case we are obliged to pay all
deliveries and/or performances made up to that time and
to adequately remunerate any material procured and work
performed. The Contractor, however, shall agree that in
such case we will deduct the expenses he saves owing to
the contract termination or the earnings he obtains by util-
izing his manpower capacity elsewhere or which he re-
frains from obtaining with malicious intent.

In case of breaches of contract which the Contractor is
responsible for and which he does not eliminate within a
reasonable period of time specified by us, in particular as
regards delay, poor performance or violation of material
accessory obligations, we will be entitled to wholly or par-
tially rescind the contract and to claim damages. The
same applies where it is obvious that because of the pre-
vailing circumstances the Contractor will not be able to
render the owed performance in accordance with the con-
tract.

At any time we may demand a temporary stoppage (sus-
pension) of the performance. Suspensions of up to 6
months will be free of charge to us. On Contractor's re-
quest a time limit for the suspension can be agreed.

Invoicing, payment

The prices agreed upon are fixed prices. They cover eve-
rything the Contractor is required to effect in order to fulfil
his contractual obligation to perform.

The invoice shall be submitted separately in duplicate
indicating our order and product numbers and with en-
closed documents required for the verification. When the
Contractor transports or forwards a consignment to

the shipping address Hermann-Blohm-Stral3e 5, 20457
Hamburg/Germany, or to our railway feeder track, th is
is a VAT-free export delivery pursuant to 88 4 No. 1,6
Para. 1 No. 3 UStG (German VAT law) supplied to a
duty free zone pursuant to § 1 Para. 2 UStG. For th is
reason the invoice issued for such delivery shall n ot
show the value added tax. The same applies for per-
formances rendered on our premises pursuant to §3a
UStG.

Payment is effected according to a separate agreement,
otherwise according to subsequent subparagraph 4. A per-
formance rendered by the Contractor or his subcontractors
or by other third parties before a stipulated date or prior to
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. We are entitled without restrictions of any kind to set off all

X1,

1.

the expiration of stipulated periods of time may by rejected
by us up to the stipulated time of performance and it does
not affect the due payment date linked to this date or pe-
riod.

Unless agreed otherwise, the invoice will be paid within 14
days from the date of receipt at our offices less 3% cash
discount or within 30 days from the date we received the
invoice without any cash discount deduction. The respec-
tive period allowed for payment shall be deemed to be ob-
served by us when we have presented the relevant pay-
ment order to our bank before expiration of that time limit.

Set-off, right of retention

our accounts receivable from the Contractor against the
Contractor’s receivables.

The Contractor may only set off receivables that are indis-
putable or have become res judicata.

The Contractor is not entitled to retain or refuse his per-
formance due to potential counterclaims, neither from the
order concerned nor from other transactions of a current
business connection. The stipulation pursuant to subpara-
graph 2 above, however, applies accordingly.

Claims for defects

The Contractor warrants and represents that his perform-
ance has the contractually agreed properties and condi-
tion, is not encumbered with any rights of third parties and
that it is suitable for the intended use to the full extent.

The Contractor shall warrant for the compliance with legal
requirements, particularly regarding occupational health
and safety as well as environmental protection, the Spe-
cific Conditions at the place of performance and the state-
of-the-art technology, and he shall be liable for any conse-
quence arising from a violation of these instructions.

We shall be entitled to the statutory claims for defects
provided that the supplementary performance shall be
deemed to have failed at the latest when the second at-
tempt was to no avail.

The Contractor shall remedy all defects complained of
within the period of limitation at our option either by sub-
sequent improvement or by substitute delivery within a
reasonable period so that the client will not incur any ex-
penses. The costs incurred by the correction of defects or
the substitute delivery including any accessory charges
(e.g. freight rates, dismantling and mounting, providing ac-
cess to the defective part) shall be borne by the Contrac-
tor.

If the supplementary performance by the Contractor fails
and/or if he fails to render it in time or if such performance
is earnestly refused by the Contractor, we shall be entitled
to remedy the defect ourselves at Contractor's expense or
to have this done by third parties, provided that we have

10.

11.

12.

13.

XIV.

1.
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granted the Contractor a reasonable period of time for
supplementary performance.

The right of substitute performance shall also be available
to us in cases of imminent danger. In such a case we will
immediately notify the Contractor about the substitute per-
formance.

The legal rights of rescission, abatement or damages
remain unaffected.

The limitation period of claims based on material defects
and/or deficiencies in title shall commence only upon the
delivery of the performance object effected according to
the contractual stipulations in a complete and proper con-
dition free of defects or, if an acceptance had been
agreed, upon acceptance by the client.

The Contractor renounces the right to raise an objection
for late notice of defects for any defects that are not ap-
parent.

Where no deviating stipulation has been agreed, a period
of limitation for claims based on defects of 36 months ap-
plies calculated from the delivery being handed over or
accepted; if any such stipulation has been made, it shall
apply insofar as no longer terms are provided by law.

For parts repaired or replaced during supplementary per-
formance the period of limitation starts to run anew after
successful completion of the Contractor’s subsequent im-
provement or substitute delivery.

If a defect that the Contractor is responsible for or its cor-
rection lead to a temporary shutdown of the performance
object, the period of limitation for the entire performance
of the Contractor shall be prolonged by the duration of the
temporary shutdown. The legal provisions regarding the
suspension and interruption of the running of the period of
limitation shall remain unaffected by this clause.

Provided that his performance is used as contractually
agreed, the Contractor shall be liable for all claims arising
from the infringement of registered and pending property
rights and he releases us from all claims based on the in-
fringement of such property rights.

Personnel, Labour Protection and Safety (Air
freight, AEO)

The Contractor ensures that the contracted performance
shall only be assigned to qualified personnel and that this
personnel shall be properly paid and insured and all statu-
tory duties, taxes and deductions shall be completely paid
in time. Upon our request the Contractor shall prove
proper payment of all social contributions by submitting
updated confirmations of social insurance carrier.

The Contractor shall comply with all relevant provisions for
labour protection. The Contractor shall perform all re-
quired tests in relation to workplaces and work equip-
ments in accordance with relevant the accident prevention
regulations and shall upon consultation with us provide his
employees with uniform workwear. In order to maintain
consistent safety and quality standards the Contractor
shall procure his employees to participate in instructions
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and training courses. BVI is entitled to charge a respective
cost contribution.

3. We will implement new safety standards for airfreight
safety and customs. The Contractor shall comply to those
new standards as well and in particular shall involve reli-
able personnel only. Upon our request the Contractor
shall demonstrate the reliability of the involved personnel
by submitting updated excerpts of the Federal Central
Criminal Registry.

XV. Prohibition of advertising, confidentiality

1. Any use of inquiries, orders and related correspondence
furnished by the client or of individual pieces of informa-
tion taken out of such documents for advertising or other
purposes shall require the explicit written prior approval of
the client.

2. At all times, even after having submitted the respective
offers and/or completion and termination of the contract
with the client, the Contractor is obliged to maintain vis-a-
vis third parties the confidentiality of all operational proce-
dures, equipment, plants, records, documents, patents,
know-how and other items worth of protection at the client
and his customers which became known to him in connec-
tion with his activities for the client. In addition, the Con-
tractor is obliged to impose on his subcontractors, vicari-
ous agents and/or persons employed by him in the per-
formance of his obligations the corresponding duty to ob-
serve secrecy. The Contractor shall be liable to the client
for any damage arising from a violation of the incumbent
duty to observe secrecy.

XVI. Data protection

The client advises the Contractor pursuant to § 33 BDSG
(German Federal Data Protection Act) of the fact that he
will record personal data of the Contractor in accordance
with the Federal Data Protection Act. These data will be
processed and used as required by the legal provisions
for the purpose of the execution of contracts and for our
administrative purposes unless there is a reason to as-
sume that an interest worth protecting of the person con-
cerned outweighs such an inclusion in the processing or
use of personal data

XVII.  Severability, written form

1. Should individual provisions of the present Terms and
Conditions of Purchase be or become fully or partially in-
valid or unenforceable or should a gap be found in these
term and conditions, the validity of the other provisions
and stipulations as well as the effectiveness of the con-
tract concluded with the client shall remain unaffected
thereby.

The provision being invalid or unenforceable shall be re-
placed by a provision that will in terms of its resulting ef-
fect come as close as possible to the economic purpose
of the provision being invalid or unenforceable, provided
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this is legally allowed. This shall apply only, where the
provision concerned is not replaced by statute law.
Amendments and additions to the contract concluded with

the Contractor require the written form. This applies also
to the requirement of the written form itself.

XVII.  Place of jurisdiction, applicable law

1.

2.

Subject to the special regulation in paragraph XIV. the
exclusive place of jurisdiction for any disputes in connec-
tion with existing contractual relationships shall be Ham-
burg, provided that the Contractor is a merchant within the
meaning of the commercial code. We reserve the right,
however, at out discretion to raise claims against the Con-
tractor at the court of his place of general jurisdiction.

All legal relationships between us and the Contractor are
subject to the law of the Federal Republic of Germany ex-
cluding the United Nations Convention dated 11" April
1980 on contracts for the International Sale of Goods
(CISG) as amended from time to time.



