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I
Applicability

These General Terms and Conditions of Purchase (GTC) apply
to all orders and contracts of Paul & Co GmbH & Co KG, Kunert
Peiting GmbH & Co KG, Kunert Soest GmbH & Co KG, Kunert
Wedderstedt GmbH & Co KG and A. Graupner GmbH
(hereinafter referred to as the “Client”). These General Terms
and Conditions of Purchase are an integral part of all contracts
concluded by the Client with suppliers and contractors
(hereinafter referred to as the “Contractors”). They shall also
apply to contracts for work, contracts for work & materials and
services. In the case of construction contracts, the VOB/B
[German general contractual conditions for the execution of
construction contracts] in the version valid at the time of
conclusion of the contract shall become part of the contract,
subordinate to these General Terms and Conditions of
Purchase. The General Terms and Conditions of Purchase shall
only apply if the Contractor is an entrepreneur (Section 14 of
the German Civil Code), a legal entity under public law or a
special fund under public law. In addition to these General
Terms and Conditions of Purchase, the “Supplementary Terms
and Conditions for the Purchase of machinery, installations and
assembly services of Paul & Co GmbH & Co KG” shall apply.

Deviations from, changes to or additions to the contract,
including these General Terms and Conditions of Purchase,
require written confirmation by the Client. Legally relevant
declarations and notifications by the Contractor with regard to
the contract (e.g. setting of deadlines, reminders, withdrawal)
must also be made in writing. To the extent that deviating
provisions are made in individual contracts, the General Terms
and Conditions of Purchase shall otherwise apply in addition.

General terms and conditions, e.g. the Contractor’s general
terms and conditions of sale or delivery, shall not apply unless
the Client expressly agrees to their validity in writing. The
placing of a purchase order or commission (hereinafter also
referred to uniformly as an “order”) or the acceptance of a
delivery or service (hereinafter also referred to as a “service”)
or the payment of the service shall not be deemed to constitute
consent. This shall also apply if the Contractor declares in a
form that it only wishes to deliver or perform under its own
terms and conditions, but nevertheless accepts and/or executes
the Client’s order.

These Terms and Conditions of Purchase shall apply in their
currently valid version as a framework agreement for future
orders placed by the Client with the same Contractor, without
the Client having to refer to them again in each individual case.

I
Orders and Conclusion of Contract

The Contractor shall ensure that it is informed in a timely
manner of all relevant data and circumstances required to fulfil
its contractual obligations, as well as the Client’s intended use
of its services. The Contractor shall be liable for any additional
expenditure, costs or damage resulting from the Contractor’s
failure to comply with the aforementioned obligation. Tenders
and cost estimates submitted by the Contractor are binding and
free of charge, unless otherwise agreed in writing.

Orders and declarations by the Client are only considered
binding upon written submission or confirmation. Orders or
declarations made electronically via email are also considered
to be written orders or declarations. An order generated by
software that lacks a signature and name is also considered to
be in writing. The scope and content of the service are
determined solely by the Client's order. All conditions,
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specifications, standards and other documents attached to the
order or referred to are part of the order. The Contractor must
inform us of any obvious errors [e.g. spelling and calculation
errors) and incompleteness in the order, including the order
documents, for the purpose of correction or completion before
acceptance; otherwise, the contract shall be deemed not to
have been concluded.

Acceptance of the order must be confirmed by the Contractor in
writing within 5 working days (order confirmation) or, in
particular, executed without reservation by dispatch of the
goods (acceptance). A late acceptance shall be deemed a new
offer and shall require acceptance by the Client.

In the case of a construction contract, the relevant provisions of
the VOB/B shall apply to modified and/or additional services,
with the proviso that, even in the case of modified services, a
prior notification of additional costs is a prerequisite for a claim
to remuneration for the modified service. Even in the case of
additional and modified services, the amount of the claim for
remuneration is limited to the actual individual costs incurred
for the partial services for the modified partial service, which
must be proven by the Contractor, plus the calculated pro rata
construction site overheads, general business costs as well as
risk and profit resulting from the order calculation to be
submitted at the time of conclusion of the contract. If no
comprehensible order calculation has been submitted within 5
working days of the conclusion of the contract, the Client shall
be entitled to determine the remuneration for the modified or
additional service at its reasonable discretion (Section 315 of
the German Civil Code).

The Contractor must inform the Client in writing before the
conclusion of the contract if the ordered goods are subject to
export controls or other restrictions on marketability (“export
controls”) in accordance with the regulations applicable in the
Federal Republic of Germany. If the ordered goods are subject
to export controls, but the Contractor denies this or fails to
provide the information in accordance with clause 1, the Client
shall be entitled to withdraw from the contract after the expiry
of a deadline set by the Client without success. Furthermore,
the Contractor shall be obliged to indemnify the Client against
claims by third parties (e.g. damages, fines) based on the fact
that the ordered goods are subject to export controls, provided
that the Client is not at fault. This shall not apply if the
Contractor is not responsible for the omitted or incorrect
information pursuant to clause 1. This does not exclude any
further claims by the Client.

The Contractor must provide the Client with all proofs of origin
(e.g. supplier declarations, movement certificates within the
meaning of EEC or EFTA origin regulations) with all necessary
information and signatures immediately and without being
asked to do so, but at the latest upon invoicing. If the Contractor
fails to comply with the aforementioned obligation or does not
do so in a timely manner, it shall be liable for any resulting
disadvantages for the Client.

1.
Provision of Services

The delivery item or the service provided must meet the agreed
specifications (e.g. product and/or service descriptions) and its
designs and materials must correspond to the latest state of
the art and the Client’s order documents.

The Contractor is not entitled to have the service it owes
performed by third parties (e.g. subcontractors) without the
written consent of the Client. Unless otherwise agreed in
writing, consent shall be deemed to have been given with
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regard to the storage and logistics service providers used for
the storage and/or delivery of products.

3. The Contractor shall submit a declaration of conformity with
the order confirmation or with the delivered product, where
required by applicable law.

4. The Contractor shall bear the procurement risk for its services,
unless otherwise agreed in individual cases.

V.
Delivery, transfer of risk, agreement on deadlines,
delay and acceptance

1. Unless otherwise agreed in writing, delivery and dispatch shall
be DDP to the delivery address specified by the Client in
accordance with Incoterms 2020. The respective destination is
also the place of performance for the delivery and any
subsequent performance (obligation to provide).

2. In the case of purchase contracts, the risk of accidental loss
and accidental deterioration of the item passes to the Client
upon handover at the place of performance. In the case of
contracts for work and contracts for work & materials, the
transfer of risk takes place at the earliest after completion of
the work by the Client and by countersignature on an
acceptance report. In the case of services which cannot be
checked and examined later due to further execution, the
Contractor must request the Client in writing in good time to
check the services. A fictional acceptance through silence in
response to a request for acceptance by the Contractor,
through payment or through actual use, is excluded.

The Contractor shall arrange for any officially prescribed
acceptance tests of any kind, in particular acceptance tests by
recognised experts, at its own expense before acceptance of the
work, unless this service is expressly excluded from the scope
of services. Official certificates confirming the absence of
defects and any official acceptances must be submitted to the
Client in good time before acceptance of the work.

3. Delivery dates and delivery deadlines specified by the Client in
the order and by the Contractor are binding. Delivery deadlines
start from the date of the order. The Contractor is obliged to
inform the Client immediately in writing if circumstances arise
or become apparent to the Contractor which indicate that the
agreed delivery deadline cannot be met. In these cases, the
Contractor shall notify the reasons and the expected duration of
the delay, without this affecting the Contractor’s obligation to
deliver on time.

4. If the Contractor fails to provide its services or fails to do so
within the agreed delivery time or if it is in default, the Client’s
rights — in particular the right to withdraw from the contract
and to claim damages - shall be determined in accordance with
the statutory provisions. The regulations in VII. paragraph 2
remain unaffected.

5. Acceptance of delayed performance does not constitute a
waiver of claims for damages.

6. Early performance and/or partial performance as well as
excess or short deliveries require the prior consent of the
Client.

7. A delivery note shall be included with each delivery. The
Contractor is obliged to indicate on delivery notes the date of
issue and dispatch, the Client’s order number, the exact
description of the service, the material number or product code,
the net weight and the delivered quantity of each item. Net
weight is the weight of an item/product without the addition of
packaging/container weight. The Contractor undertakes to
comply with the Client's packaging regulations, which are
available at www.paulundco.de or can be made available by the
Client upon request of the Contractor. If the delivery note is
missing or incomplete, the Client shall not be responsible for
any resulting delay in processing and payment. Where
available, data sheets and, in the case of hazardous substances,
safety data sheets must be delivered by the Contractor to the
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Client in digital form with the order confirmation and must be
made available without request whenever the data sheet/safety
data sheet is changed.

The proper packaging of the goods and the disposal of the
packaging shall be at the expense of the Contractor, unless the
Client has agreed to bear these costs. Any return of the
packaging requires a special agreement. If the Contractor
provides rental packaging (glue containers, gas cylinders etc.],
an invoice can only be issued by express written individual
agreement. Upon request, the Contractor shall, at its own
expense, pack the goods neutrally and relabel them according
to the Client’s specifications.

In the event of default of acceptance by the Client, the statutory
provisions shall apply. For construction work, Section 6 of the
VOB/B shall apply without restriction.

V.
Prices and Payment Terms

Agreed prices are fixed prices. Price increases shall only be
effective for the Client if they are confirmed by the Client in
writing.

All prices are net and subject to the statutory value added tax
applicable at the time of service, which must be shown
separately on the invoice.

Unless otherwise agreed in writing, prices are DDP (according
to Incoterms 2020) and include, in addition to freight costs and
any customs duties, the costs for proper packaging, liability
insurance, ancillary services (assembly, installation) and other
incidental costs (storage, external management]). The
Contractor shall take into account that the Client is subject to a
prohibition/waiver in the case of transport.

Invoices must be sent in digital form to the email address
specified in the order, taking into account the information
relevant for input tax deduction in accordance with Section 14 of
the German VAT Act (UStG), stating the order number, delivery
note number and date, order item no., account assignment,
supplier number, part number, item quantity, unit price and net
weight, quantity per delivery and the customs tariff number. To
the extent that the Contractor is required to provide material
tests, inspection report, quality documents or other documents,
the completeness of the delivery and service also requires the
receipt of these documents.

If the nature of the service requires it under tax law, the
Contractor is obliged to provide the Client with a copy of a valid
exemption certificate for tax deduction for construction services
in accordance with Section 48b para. 1 clause 1 EStG (German
Income Tax Act).

Unless otherwise agreed, payments shall be made within 14
days with a 3% discount or within 30 days net. The payment
period begins as soon as the service has been provided
completely and without defects and the duly issued invoice has
been received by the Client as a PDF document at the agreed
email address. Discounts are also permissible if the Client
offsets or withholds payments of an appropriate amount due to
defects. Payments do not constitute recognition of the
deliveries and services as being in accordance with the
contract.

The Client shall not owe any interest on the due date. The
statutory provisions apply to late payment.

The Contractor shall only be entitled to offset any payment
claims of the Client if the claim asserted by it is undisputed or
has been legally established. The same applies to the assertion
of retention rights by the Contractor, whereby the asserted
claim must also be based on the same contract. The Client is
entitled to offset all claims against all claims of the Contractor
against the Client, even if the claims have different due dates. In
particular, the Client is entitled to withhold payments due as
long as the Client still has claims against the Contractor for
incomplete or defective services.
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VI
Obligation to inspect and Legal rights accruing from defects

The statutory provisions (Sections 377, 381 of the German
Commercial Code (HGB)) apply to the commercial obligation to
inspect and report complaints with the following proviso: The
Client shall only carry out an incoming goods inspection with
regard to externally visible damage and externally visible
deviations in identity and quantity (e.g. incorrect or short
deliveries) and by random sampling.
The Client shall immediately report any such defects. No
obligation to inspect shall exist if acceptance has been agreed.
Furthermore, the Client shall notify defects as soon as they are
discovered in the normal course of business. In this respect,
the Contractor waives the objection of late notification of
defects.

The rights of the Client in the event of material and legal
defects in the goods (including incorrect and incomplete
deliveries as well as improper assembly/installation or
inadequate instructions) and in the event of other breaches of
duty by the Contractor shall be governed by the statutory
provisions and - exclusively for the benefit of the Client - by the
following additions and clarifications.

According to the statutory provisions, the Contractor is liable in
particular for ensuring that the goods have the agreed quality at
the time of transfer of risk to us. In any case, the product
descriptions which - in particular by designation or included in
the order - are deemed to be an agreement on the quality are
the subject of the respective contract or are included in the
contract in the same way as these General Terms and
Conditions were included. It makes no difference whether the
product description comes from the Client, the Contractor or
the manufacturer.

The Contractor shall bear all costs of subsequent performance,
including any shipping costs. Subsequent performance shall
also include the removal of the defective goods and their
reinstallation, provided that the goods were installed in or
attached to another item in accordance with their type and
intended use before the defect became apparent; the Client’s
statutory right to reimbursement of appropriate expenses
(removal and installation costs) remains unaffected. The
expenses required for the purpose of inspection and
subsequent performance, in particular transport, travel, labour
and material costs as well as dismantling and installation costs,
shall be borne by the Contractor even if it turns out that there
was actually no defect. The Client’s liability for damages in the
event of an unjustified request for the rectification of defects
remains unaffected; however, the Client shall only be liable in
this respect if it recognised or grossly negligently failed to
recognise that no defect existed.

If the Contractor fails to comply with a request for subsequent
performance - at the Client’s discretion, either by remedying
the defect (repair) or by delivering a defect-free item
(replacement delivery) - within a reasonable period set by the
Client, the Client shall be entitled to remedy the defect itself at
the Contractor’'s expense and, if necessary, to demand a
corresponding advance payment. If the subsequent
performance by the Contractor fails or is unreasonable for the
Client (e.g. due to particular urgency, endangerment of
operational safety or imminent occurrence of disproportionate
damage), no deadline is required; the Client shall notify the
Contractor of such circumstances immediately, if possible in
advance. In the event of withdrawal from the contract, the
Client is entitled to cancel the contract even with regard to the
parts of the service that are free from defects and/or to demand
compensation (Section 323 para. 5 of the German Civil Code).

If the Contractor uses third parties to provide the services, in
particular if it does not manufacture the delivery items itself or
does not provide the services itself but obtains them from third
parties, it shall be liable for them as for vicarious agents.

Unless a longer limitation period is stipulated by law (e.g. in
construction contracts), the Contractor shall be liable for
defects that occur within 36 months of the transfer of risk. In
the event of subsequent performance, the period shall be
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extended by the time during which the delivery item cannot be
used in accordance with the contract.

In the event of legal defects, the Contractor shall indemnify the
Client against any claims made by third parties, unless the
Contractor is not responsible for the legal defect.

VIL.
Liability, Penalties for late payment, Indemnity for product
liability,
Infringement of intellectual property rights
The Contractor’'s liability for the payment of damages,
regardless of the legal basis, is governed by the statutory
provisions.

If the Contractor defaults, the Client shall be entitled to demand
a contractual penalty of 0.2% of the contract value affected by
the delay for each calendar day or part thereof, up to a
maximum of 5% of the contract value. The Client reserves the
right to assert further claims for damages. The Contractor
reserves the right to prove that no damage or only significantly
less damage has occurred.

To the extent that the Contractor is responsible for product
damage, the Contractor is obliged to indemnify the Client
against claims for damages by third parties, provided that the
cause lies within the Contractor's sphere of control and
organisation and the Contractor is itself liable in external
relations. Within the scope of its indemnification obligation, the
Contractor shall reimburse expenses pursuant to Sections 683
and 670 of the German Civil Code (BGB) arising from or in
connection with claims made by third parties, including recall
campaigns carried out by the Client. The Client shall inform the
Contractor - as far as possible and reasonable - about the
content and scope of recall measures and give the Contractor
the opportunity to comment. Further legal claims remain
unaffected.

Unless otherwise agreed, the Contractor is obliged to maintain
appropriate business and product liability insurance with
regard to the respective contract and to provide the Client with
a certificate of insurance upon request.

The Contractor shall assume liability for ensuring that no third-
party intellectual property rights are infringed in connection
with its delivery and the contractual use of the products by the
Client. If, due to the delivery and contractual use of the
products, a third party asserts a claim against the Client for an
infringement of such rights for which the Contractor is
responsible, the Contractor shall be obliged to indemnify the
Client against these claims and to reimburse it for all
necessary expenses in connection with this claim and, at the
Client’s discretion, to acquire the necessary licences from the
holder of the intellectual property rights or to take back the
delivered products.

VIII.
Retention of title

The transfer of ownership of the goods to the Client must be
unconditional and without regard to the payment of the
purchase price. If, however, in individual cases, we accept an
offer from the seller for transfer of ownership that is
conditional on payment of the purchase price, the seller’s
retention of title shall expire at the latest upon payment of the
purchase price for the delivered goods. In the ordinary course
of business and even before paying the purchase price, the
Client shall remain authorised to resell the goods subject to the
assignment in advance of the resultant amount receivable
(alternatively, validity of the simple retention of title and the
extended retention of title for resale). In each case, all other
forms of retention of title are excluded, including but not
limited to the expanded and assigned retention of title extended
for further processing.
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IX.
Rights to work results

“Work results” include, but are not limited to, products, product
developments,  designs, programming, source codes,
specifications, drawings, illustrations, layouts, tools, models,
samples, concepts, analyses, reports, plans, calculations etc.

With regard to all work results created individually by the
Contractor for the Client, all rights, including industrial
property rights, copyrights and neighbouring copyrights, shall
belong solely to the Client. The Contractor shall transfer the
relevant rights to the Client upon conclusion of the contract;
should a transfer not be possible for legal reasons, the
Contractor shall grant the Client comprehensive and exclusive,
transferable and sublicensable rights to use and exploit such
individual work results upon conclusion of the contract. In
particular, the Contractor may not deliver individual work
results or delivery items or services based thereon to third
parties or produce or provide them to third parties. The Client
shall accept the transfer or granting of rights. This is
compensated for with the contractual remuneration. In
addition, the Contractor shall ensure that it is also entitled to
transfer rights or grant comprehensive rights to the Client
within its relationship with employees and any third parties
employed (e.g. subcontractors) and shall fully indemnify the
Client from any third-party claims raised in this connection,
including the costs of legal defence.

For all other work results, i.e. those that are not created
individually for the Client and which the Contractor also
produces in series for third parties, the Contractor shall grant
the Client simple, transferable, sublicensable and contractually
compensated rights of use and exploitation, unrestricted in
terms of time, place and content, in particular for the proper
use and resale of delivery items and services.

X.
Confidentiality and data protection

The Contractor is obliged to treat all technical or commercial
information about the Client’s business operations that is not
public knowledge, in particular business and trade secrets
(“confidential information”), as well as corresponding
documents, copies and materials containing confidential
information, provided to it by the Client or of which it becomes
aware, as strictly confidential, even beyond the term of the
collaboration, and not to make them accessible to third parties
(including subcontractors and technical service providers)
without the written consent of the Client and not to use them for
purposes other than those specified by the Client. This also
includes the obligation not to use confidential information in
publicly accessible or internal Al systems or applications [in
particular generative Al applications such as large language
models, etc.) without the consent of the Client, unless it is
ensured that the confidential information is protected in an
equivalent manner to this Section X. when entered and used in
the respective Al system and, in particular, that the confidential
information is not stored. If the use of third parties (including
subcontractors) has been approved in writing by the Client, the
Contractor shall oblige them in writing to maintain identical
confidentiality. This obligation shall not apply to information of
which the Contractor was already aware in a legitimate manner
upon receipt without an obligation to maintain confidentiality or
which subsequently becomes known in a legitimate manner
without an obligation to maintain confidentiality, which is or
becomes generally known - without breach of contract by the
Contractor - or for which it has been granted written
permission to use it in another way. The Contractor may not
advertise its business relationship with the Client without the
prior written consent of the Client.

The Contractor is prohibited from deliberately obtaining a trade
secret by observing, examining, dismantling or testing a
product or object (“reverse engineering”). Section 3 para. 1
clause 2b of the GeschGehG [German Act on the Protection of
Trade Secrets] is expressly waived in this respect.
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The Client shall retain ownership and all other rights [e.g.
copyrights) to the information provided by the Client.
Reproductions may only be made with the prior written consent
of the Client. The copies shall become the property of the Client
upon their production. It is hereby agreed between the
Contractor and the Client that the Contractor shall keep the
copies for the Client. The Contractor shall carefully store,
maintain and insure the documents and items made available
to it, as well as copies, at its own expense, and shall return or
destroy them at any time upon request of the Client. The
Contractor is not entitled to a right of retention, for whatever
reason. Complete return or destruction must be confirmed in
writing.

In the event of any future culpable breach of the obligation set
out in the above clauses, the Contractor undertakes to pay to
the Client a contractual penalty to be determined by the Client
at its reasonable discretion, to be reviewed by the competent
court in the event of a dispute.

The Contractor and the Client undertake to comply with all
applicable statutory data protection regulations. The Client
shall process the Contractor’s data for the purposes of contract
performance. In the event that the subject matter of the order is
the processing of personal data from the Client’'s sphere of
responsibility by the Contractor, the parties shall additionally
conclude a contract for order processing in accordance with
Art. 28 para. 3 GDPR. The Contractor shall oblige its employees
and subcontractors to comply with all applicable statutory data
protection regulations.

XI.
Force majeure

In the event of force majeure or other unforeseen
circumstances for which the Client is not responsible, e.g. war,
riots, natural disasters, epidemics, pandemics, accidents,
strikes, lockouts, shortages or procurement difficulties with
regard to energy, water, raw materials or operating materials,
significant disruptions to traffic or operations as well as
phenomena that have comparable consequences for the
Client’s business management, the Client shall be entitled to
withdraw from the contract in whole or in part or to terminate it
or to postpone acceptance of the service appropriately if the use
of the agreed service is not possible or is made considerably
more difficult from an economic perspective. In this context, the
provisions in [V. paras. 3 to 5 shall apply.

XIL.
Compliance and Code of Conduct

The Contractor is obligated to comply with all applicable laws
and regulations as well as official and technical regulations,
VOB and professional association regulations that are relevant
for the provision of services and the intended use of delivery
items in the respective countries and to indemnify the Client
against any claims by third parties to which the Client is
exposed due to the breach of these regulations, including the
costs of legal defence. Legal compliance refers in particular,
but is not limited to, data protection obligations, employment
law (e.g. minimum wage legislation), environmental law and
environmental protection (e.g. REACH Regulation), tax law,
anti-trust law, anti-corruption, product safety and product
labelling. The Contractor must inform the Client about the
necessary official permits and reporting obligations for the
import and use of the delivery items.

The Contractor undertakes to comply with the Client’s Code of
Conduct in its current version, which can be found at
https://www.paulundco.de/de/service/downloads/ or can be
sent at the request of the Contractor. The Contractor shall
oblige its suppliers and subcontractors to comply with the Code
of Conduct and monitor compliance in a transparent manner
and provide evidence of compliance to the Client upon request.
Furthermore, the Contractor acknowledges that, at the request
of individual Clients, the Client may be obliged to impose the
Client’s Codes of Conduct on the Contractor and its suppliers
and subcontractors; the Contractor hereby declares its consent
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to this and undertakes to further impose a corresponding
written commitment on its suppliers and subcontractors.

Xl
Contract term and Termination of contract

The contract term depends on the agreements made at the
time of conclusion of the contract. The right of both parties to
terminate the contract without notice for good cause remains
unaffected, in particular if the other party persistently breaches
essential contractual obligations and does not redress the
breach despite warnings within a reasonable period of time. If
the Contractor’s financial situation deteriorates significantly or
is at risk, which at the same time seriously jeopardises the
Client’s claim for consideration, in particular if the Contractor is
insolvent, the Client shall be entitled to withdraw from the
contract for the unfulfilled part or to terminate the contract
without notice. Notices of termination and other declarations
leading to the termination of the contract must be in writing;
email or telecommunication transmission (e.g. fax) is not
sufficient.

In the event of withdrawal and/or termination without notice,
the Client shall be entitled to return any items already received
from the Contractor at the Contractor’s expense and risk.

XIV.
Supplies and tools

Materials, parts, containers, special packaging, tools,
measuring equipment or similar items (supplies) provided by
the Client shall remain the property of the Client and must be
marked as the Client’s property free of charge. In the event of
processing, combining or mixing of supplies, the Client shall
acquire co-ownership of the new product in the proportion of
the value of the supply to the value of the entire product. The
Contractor shall not be entitled to any right of retention, for
whatever reason, with regard to the Supplies.

Notwithstanding any other agreements, the Client shall receive
full or joint ownership to the extent that it contributes to the
proven costs of tools for the manufacture of the delivery item.
Upon payment, the Client shall become the (joint) owner of the
tools. They shall remain on loan to the Contractor. The
Contractor shall only be authorised to actually or legally
dispose of the tools, to relocate them or to render them
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permanently inoperable with the Client’'s consent. The tools
must be marked by the Contractor as the (joint) property of the
Client. The Contractor shall bear the costs for maintenance,
repair and replacement of the tools. Replacement tools shall
remain the property of the Client in proportion to the Client’s
share in the original tools. In the case of co-ownership of a tool,
the Client shall have a right of first refusal on the Contractor’s
co-ownership share. The Contractor shall use tools that are
(co-Jowned by the Client exclusively for the manufacture of the
delivery items. After completion of the delivery, the Contractor
shall return the tools to the Client immediately upon request. In
the case of co-owned tools, the Client must reimburse the
Contractor the current value of the Contractor’s co-ownership
share after receipt of the tools. The Contractor shall not be
entitled to a right of retention under any circumstances. The
obligation to return the goods shall also apply to the Contractor
in the event of a significant impairment of the Contractor’s
financial situation or a long-term interruption of supply. The
Contractor must insure the tools to the agreed extent and, if no
agreement has been made, to the usual extent.

XV.
Other provisions

Unless otherwise agreed in writing, all legal relationships
between the Client and the Contractor shall be subject to the
laws of the Federal Republic of Germany, excluding the United
Nations Convention on Contracts for the International Sale of
Goods (CISG).

The place of performance for all obligations of the Contractor
arising from the business relationship is the place specified by
the Client in the orders as the place of delivery of the goods.

The place of jurisdiction for all disputes arising from the
contractual relationship is the place specified in the Client’s
orders as the place of delivery of the goods. However, the Client
is entitled to sue the Contractor in another competent court.

Should individual provisions of these General Terms and
Conditions of Purchase and the other agreements made be or
become invalid, the validity of the remainder of the contract
shall not be affected. The contracting partners shall be obliged
to replace the ineffective provision with a provision that comes
as close as possible to the economic intention of the ineffective
provision.
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