COMPREVIA

GENERAL TERMS & CONDITIONS OF PURCHASE

for Production Materials, Goods and Services for the Automobile Industry

1.  SCOPE OF APPLICATION

1.1 Purchaser will make all purchases in
connection with production materials for the
automobile industry of products, parts,
components, systems and other product
materials, pre finished products and raw
materials (“goods”), special tools and
equipment, prototypes and software
required in connection with such goods
(“‘work”) and related services of Seller,
including consulting, application and
development services, (“services”) (goods,
work and services being referred to
hereinafter collectively as “deliverables”)
exclusively in accordance with the Terms &
Conditions of Purchase (“GTCP”) set forth
below. Any other purchases will be subject
to Purchaser’s Special Terms & Conditions
of Purchase, which can be downloaded
through the service portal of Purchaser’s
Purchasing Department of
(www.comprevia.com/downloads) Unless
otherwise agreed, the GTCP in effect as of
the time of placement of the order by
Purchaser or otherwise in the version most
recently provided to Seller in writing (e.g., by
postal mail, e-mail) will also serve as a
framework agreement for similar contracts
in the future and need not be referred to by
Purchaser in each individual case. The
current version of the GTCP can be
downloaded through the service portal of
Purchaser’'s Procurement Department of
(www.comprevia.com/downloads).

1.2 These GTCP will prevail over any other
terms and conditions; No conflicting or
complementary terms or conditions of
Seller will have contractual effect without
the express written consent of Purchaser.
This consent requirement will apply, for
example, even if Purchaser accepts
delivery from Seller despite awareness of
such terms or conditions of Seller.

1.3 Statements or notices of Seller
regarding any order (e.g., notice to cure,
rescission) must be submitted in writing or
in text form (e.g., by postal mail, e-mail) to
be of legal effect. Legal form requirements
and other evidentiary requirements will
remain unaffected, in particular in the case
of any doubt as to the legal authority of the
party issuing any such statement or notice.

1.4 “Working days” within the meaning of
these GTCP will mean all days with the
exception of Saturday, Sunday, legal
holidays and any days on which the
location of Purchaser is not open for
business.

2. PLACEMENT OF ORDERS,
RETROACTIVE CHANGES

2.1 Orders of Purchaser will be binding only
if placed in writing.

2.2 Seller will confirm orders placed by
Purchaser in writing within three (3) working
days or in particular by shipping the goods
without reservation (“acceptance”).

2.3 A binding contract covering the delivery
of goods or performance of services by
Seller will enter into force and effect

that incorporates these GTCP

(a) upon acceptance by Purchaser (e.g.,
by means of a contract or order) of an offer
from Seller for the performance of work and
services in compliance with the provisions
contained in these GTCP (hereinafter also
referred to as a separate “order”).

(b) in the case of goods intended for
serial delivery, including special tools and
equipment, etc., by
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(i)  through consummation of a separate
project-related contract (“call-off contract”)
or

(i) through consummation of a separate
project-related framework agreement with
provisions governing production/shipping
capacity (“individual framework
agreement”).

Each concrete obligation to ship goods on
the basis of a separate project-related call-
off contract/individual framework
agreement will be initiated upon receipt by
Seller of a call-off order sent by automated
email and/or EDI (Electronic Data
Interchange) unless Seller refuses to
accept the call-off within three (3) working
days after receipt. Seller may refuse a call-
off order only if it is not in compliance with
the provisions contained in the separate
contract/individual framework agreement. It
is not necessary for Purchaser to sign call-
off orders.

2.4 Purchaser may also require changes in
deliverables after the contract is awarded,
including without limitation specifications,
drawings, design, construction, time of
shipment and destination, packaging,
quality, quantities and choice of carrier. In
the case of any such request for a change,
the legitimate interests of Seller must be
taken into account, i.e., changes must be
reasonable, which will regularly be the case
if they are of a minor nature and/or can be
objectively justified. If a given change will
entail an increase or decrease in the costs
incurred by Seller or could delay shipment,
Seller will promptly notify Purchaser
accordingly and the Parties will then
negotiate an appropriate adjustment in the
compensation of Seller. Purchaser will
issue a change order once the Parties have
reached an agreement. The content of a
change order will be considered to have
been accepted if Seller fails to object to the
change order in writing within ten (10)
working days after receipt of the order
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3. DATE OF DELIVERY, DELAY

3.1 Delivery dates specified by Purchaser
in orders will be binding. Shipment must be
made to the delivery address (see Section
4.3) specified in the individual contract, call-
off contract or order or otherwise agreed in
writing by the Parties. If the date of delivery
is not specified in the order and has not
been otherwise agreed, the date of delivery
will be two (2) weeks after the
consummation of the contract.

3.2 In the case of failure to make delivery or
delay on the part of Seller, the rights of
Purchaser — in particular as regards
rescission and damages — will be defined
by statute. The provisions contained in
Sections 3.3 and 3.4 will remain intact.

3.3 In the case of serial shipment,
Purchaser may cancel an individual order
or, alternatively, all pending future work or
services as provided by the provisions of
law if Seller fails to make timely delivery of
any or part of the deliverables and then
fails to take corrective action within a
reasonable period of time set for that
purpose by  Purchaser. However,
Purchaser may at its sole discretion either
perform any or all of the contracted work or
services still outstanding that are required
to maintain serial production or have such
work or services performed by third parties
and cancel the corresponding quantities of
contracted work or services by reducing
call-off forecasts as well as the
corresponding binding orders accordingly
without any obligation to make any
payment to Seller for whatever legal
reason. Purchaser may also require that
Seller make available all tools, documents,
materials, etc., required for the
performance of such work or services as
well as professional and technical support
and work for the duration of the delay in
delivery.

3.4 In the case of failure on the part of
Seller to make timely delivery, Purchaser
may — apart from the exercise of any other
legal rights — claim liquidated damages in
the amount of one (1) percent of the net
price per full calendar week, not, however,
to exceed five (5) percent of the net price
of the deliverables in default. Purchaser
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may claim higher damages upon
presentation of proof of such higher
damages. Seller will bear the burden of
proving that no loss was incurred or that
the loss was significantly smaller.

3.5 In order to ensure uninterrupted
delivery, Seller will maintain an appropriate
safety stock sufficient to cover average
demand for at least one month. Seller will
take appropriate and validated measures
(e.g., emergency plan, alternative
production/procurement) to ensure
uninterrupted and timely delivery of
sufficient quantities to meet its needs and
those of Purchaser. Seller will define and
implement an alternative procurement
strategy for deliverables that Seller
produces or processes entirely or in part
specifically for Purchaser or has produced
or processed by third parties specifically for
Purchaser.

3.6 Seller may not claim failure to receive
necessary documentation, information or
materials to be supplied by Purchaser
unless Seller has expressly requested in
writing and not received such
documentation, information or materials
within a reasonable period of time.

4. PERFORMANCE, DELIVERY,
PASSING OF RISK, DELAYED
ACCEPTANCE

4.1 Seller may not have work or services
intended for Purchaser performed, either
entirely or in part, by third parties (e.g.,
subcontractors) without the prior written
consent of Purchaser.

4.2 Seller may not deviate from the current
versions of drawings, initial samples,
materials or processes, including any
transfer or relocation of production
equipment, without the prior written consent
of Purchaser. Seller will in any such case
thoroughly assess the effects upon, for
example, regularity of delivery,
specifications, suitability, prices, costs,
customs and foreign trade regulations and
processing and treatment and justify the
necessity for any such deviations. Any
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deviation will require the prior written
consent of Purchaser. Seller hereby
acknowledges that changes may affect the
functionality and/or safety at the level of
Purchaser as well as at that of the
customers of Purchaser in the case of a
given application. Seller will bear all costs
and expenses incurred due to changes and
implementation thereof.

4.3 Unless otherwise agreed with Seller,
the risk of loss of or damage to the goods
will pass from Seller to Purchaser “DDP
(Delivered Duty Paid)’ Incoterms 2020
(“Place of Delivery”). Unless otherwise
agreed with Seller, performance will take
place at the principal place of business of
Purchaser. Insofar as an acceptance
process is called for (as required by law or
agreed by the Parties), such process will be
determinative for the passing of the risk of
loss or damage. The provisions of law
governing works agreements will also
otherwise apply accordingly in the case of
an acceptance process. The more specific
provisions contained in Section 4.4 will
remain unaffected. Failure to complete
acceptance on a timely basis for reasons
attributable to Purchaser will be deemed to
constitute delivery or acceptance.

4.4 If the services performed by Seller for
Purchaser consist of work (e.g., design
services, prototypes, supplies, repairs,
programming), Purchaser will subject such
services to an acceptance process and
prepare a written record of the results of
such process. Seller will in the course of the
acceptance process inform Purchaser in
writing on a timely basis of all components
of the work that are in the opinion of Seller
ready for acceptance and enumerate
suitable testing methods for Purchaser.
Payment towards an invoice or use on an
appropriate trial basis will not qualify as
acceptance of the respective work by
Purchaser. Purchaser may at any time prior
to acceptance cancel the order for the work.

4.5 Unless otherwise stipulated in the
shipping and packing instructions of
Purchaser, Seller will properly pack
deliverables using commercially available
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and recyclable packing materials. Seller will
inform Purchaser on a timely basis in
advance of any possible risks associated
with the shipping and packing requirements
of Purchaser. Seller will at its own expense
remove and dispose of packing materials if
requested to do so by Purchaser.

4.6 Seller will identify the goods,
prototypes, special tools and equipment,
packing materials and crating as instructed
by Purchaser (e.g., in the QAA) and
otherwise in compliance with applicable
laws and the standards of the automobile
industry. Identifying markings should,
unless otherwise agreed, appear in both
the local language and the English
language as well as in the form of a bar
code and any other form stipulated by
Purchaser or prescribed by law.

4.7 In the case of delivery prior to the date
originally agreed, Purchaser reserves the
right to refuse to accept delivery and return
the deliverables or have the deliverables
stored up to the date originally agreed at
the expense of Seller. In the case of any
such intermediate storage, Seller agrees
that the originally agreed date of delivery
will be considered the time of delivery,
which means that the deliverables will be
stored at the risk and expense of Seller.

5. FORCE MAJEURE, EMERGENCY
STRATEGY

5.1 Any delay or outage in respect of
performance of contractual obligations will
be excused and may result in a
corresponding extension of the period of
performance insofar and as long as the
cause can be attributed to an occurrence or
event in respect of which the Party failing to
perform its contractual obligations or failing
to perform such obligations properly has no
control, is not in default and has not
exhibited fault. Such occurrences or events
will include without limitation actions and
orders, legal labor disputes (including
lockouts and strikes), pandemics and
epidemics, flooding, storm, explosions,
insurrection, natural disasters, war,
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sabotage, etc., hereinafter referred to as
“force majeure”.

5.2 The Party affected may invoke force
majeure only if it has promptly notified the
respective other Party in writing of the likely
duration and surrounding circumstances
that could result in an instance of force
majeure after becoming aware of such
circumstances. The Party affected will
agree upon appropriate remedial measures
with the respective other Party and
implement such measures at its own
expense in order to overcome or alleviate
the effects of the occurrence or event.
Purchaser may notwithstanding the above
perform any work or services affected by
the occurrence of force majeure or have
such work or services performed by third
parties and reduce both the forecasts of
needs that may be affected as well as the
binding orders affected by the occurrence
of force majeure without any obligation to
make any payment to Seller for whatever
legal reason. Purchaser may also require
that Seller make available free of charge all
necessary special tools and equipment,
other tools, documents, materials,
information, etc. required for performance
as well as professional and technical
support/work for the duration of the delay in
delivery.

5.3 In the case of an occurrence of force
majeure with a duration in excess of (30)
calendar days without interruption or sixty
(60) calendar days within a period of (180)
consecutive calendar days, Purchaser may
— notwithstanding any other rights available
to Purchaser — cancel the contract in its
entirety with effect at the end of any month
upon one month’s notice. Neither Party
may in any such case claim damages and
indemnification from the respective other
party. This will not affect obligations with
respect to work, goods or services already
delivered.

5.4 Taking into account the special needs of
the automobile manufacturers, it is
necessary to ensure that supplies of goods
are maintained in the case of disturbances
that can be attributed to Seller. Seller
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therefore agrees to implement an
emergency strategy insofar as it seems
advisable in view of foreseeable business
disruptions, including without limitation
disruptions in the areas of procurement,
production, manufacturing and/or shipment
that interfere with deliveries (in respect of
delivery times and quantities) or, if such an
emergency strategy has not yet been
finalized, to develop and deploy such a
strategy as quickly as possible in order to
avoid or at least significantly contain such
effects upon shipment. Purchaser may
inspect this emergency strategy at any time
upon request. Seller will promptly notify
Purchaser of any disruptions or other
occurrences that could interfere with
deliveries.

6. PRICES AND CONDITIONS OF
PAYMENT

6.1 Binding prices and conditions of
payment will be specified in individual
contracts or orders. Prices will be fixed
prices and constitute the total prices for the
production and delivery of goods and the
performance of services. Legally applicable
value-added tax is not included in prices
and will be shown separately.

6.2 Unless otherwise agreed, prices will
cover all work and incidental work of Seller
(e.g., erection, installation) as well as all
ancillary costs (e.g., proper packing, cost of
shipment, including any transport and
liability insurance as well as erection
insurance).

6.3 If Seller should during the term of a
contract for the supply of products deliver,
in comparable quantities, products identical
to those covered by the contract or similar
products to a third party at more favorable
conditions, including without limitation in
respect of price, discounts, technology,
quality, conditions of payment, delivery
times or other conditions (hereinafter
referred to as “conditions”), Seller will
promptly notify Purchaser accordingly and
automatically grant Purchaser such more
favorable conditions. The new conditions
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will apply retroactively as of the pointin time
at which Seller first granted such more
favorable conditions to a third party.

6.4 The agreed price will be due and
payable within sixty (60) calendar days
after completion of delivery and
performance (including any acceptance
process as may have been agreed) as
specified by the conditions governing the
order and receipt by Purchaser of an proper
invoice pursuant to Section 6.5. If Seller
makes delivery prior to the agreed date
pursuant to Section 4.7, the due date for
payment by Purchaser originally fixed
pursuant to the first sentence of Section 6.4
will remain unchanged. If Purchaser makes
payment within fourteen (14) calendar
days, Seller will grant Purchaser a discount
of three (3) percent for prompt payment to
be deducted from the net amount invoiced.

6.5 In order to ensure prompt and efficient
processing, invoices must be submitted as
PDFs and forwarded to the email address
specified in the order. A proper invoice will
include the following information:

(@) allrelevantinformation pursuant to §§
14(4) and 14a of the Value Added Tax Act
(Umsatzsteuergesetz — UStG) in legible
and machine-readable form;

(b) the COMPREVIA order number
(Purchase Order) in the case of invoices
based on specific orders;

(c) the point of contact of Purchaser as
well as — if provided — the cost center;

(d) a separate invoice for each
COMPREVIA order number (Purchase
Order);

(e) agreement between the invoice and
the corresponding order, in particular use of
the same material numbers and order
units as well as, insofar as possible, order
texts;

(f) the respective undertaking of the
Purchaser must be clearly identified as
recipient of the deliverables.
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6.6 No interest will accrue on outstanding
amounts owed by Purchaser. Late payment
will be governed by statute.

6.7 Purchaser may exercise rights of offset
and retention and may invoke non-
performance as provided by law. Purchaser
may in particular withhold payment as long
as claims against Seller exist by reason of
incomplete or defective deliverables.

6.8 Seller may exercise rights of offset or
retention only in the case of legally
enforceable or undisputed counterclaims.

7. UNSATISFACTORY PERFORMANCE,
NOTIFICATION OF DEFAULT,
PROCESSING OF COMPLAINTS

7.1 Unless otherwise stipulated below, the
statutory rights of Purchaser will apply in
the case of any material defect or defect in
title in the goods (including delivery of the
wrong goods or incomplete delivery as well
as improper assembly, faulty assembly,
inadequate assembly, service, or operating
instructions) as well as in the case of any
other breach on the part of Seller.

7.2 The performance of Seller will be
deemed compliant if the goods supplied by
Seller, services performed by Seller, or any
product processed in connection with the
performance of a service by Seller:

(@ are (100) percent compliant with
agreed specifications, an approved initial
sample or other contractual bases or legal
requirements worldwide.

(b) are of good quality in terms of
materials and workmanship and free from
defects that would affect the usual use by
Purchaser for purposes known to Seller or
obviously intended by Purchaser.

(c) are not in infringement of any third-
party rights anywhere in the world,
including without limitation intellectual
property (as defined in Section 11), and not
otherwise subject to any restrictions in
terms of their use, production, modification
and/or sale, import and export.
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(d)  will not infringe any proprietary rights
or intellectual property rights of third parties
if used as contemplated under the contract;
and

(e) arrive at the place of delivery on the
agreed date of delivery in the agreed
quantities and packed in compliance with
the contract.

7.3 If performance involves production of a
work (Section 4.4), the performance of
Seller will also be deemed to be in breach

(a) if erection as agreed is faulty or carried
out improperly or

(b) if appropriate service and operating
instructions in the language of Purchaser
and/or required by Purchaser are lacking or
incomplete.

7.4 Seller will hold Purchaser harmless
from any and all claims brought against
Purchaser by third parties because the
deliverables or the use thereof is (allegedly)
in infringement of intellectual property rights
(see Section 7.2). Seller will indemnify
Purchaser for any expense incurred in
connection with such claims brought by
third parties. This will not apply if such
infringement cannot be attributed to Seller
or Seller could not be reasonably expected
to have recognized such infringement at the
time of delivery if Seller had exercised
sound business judgment.

7.5 Each of the Parties will notify the other
promptly of any risk of infringement or
alleged instance of infringement of third-
party rights (in particular intellectual
property rights as defined in Section 11) as
may come to its attention.

7.6 Those descriptions of technical
performance such as drawings,
specifications, initial samples, production
processes, materials used, etc., that — in
particular by reason of designation or
reference in an order — constitute an
integral part of the respective contract or
are assimilated into the respective contract
as in the case of these GTCP will in any
case be deemed to have been agreed. It
will in this connection be irrelevant whether
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the specifications are provided by
Purchaser, Seller or a vendor within the
meaning of the Product Liability Act
(Produkthaftungsgesetz — ProdHaftG).

7.7 Seller will promptly notify Purchaser of
any circumstances that become known to
Seller and indicate that the deliverables or
a service or any product resulting from the
services of Seller is or may not be suitable
for the usual use by Purchaser known to
Seller or obviously contemplated by
Purchaser. The above duty of notification
will also apply if Purchaser has notified
Seller of the contemplated use of the
deliverables or products produced with the
services of Seller.

7.8 Purchaser will be under no obligation to
inspect deliverables or undertake any
special investigation to ascertain the
existence of possible defects upon
conclusion of the contract. Purchaser will
therefore retain every right to enforce
claims arising from defects even if such
defects were unknown to Purchaser upon
execution of the contract due to gross
negligence.

7.9 Duties of inspection and notification of
Purchaser will be as defined by statute and
subject to the following conditions: The duty
of inspection of Purchaser will be limited to
defects that would be obvious upon visual
inspection of incoming goods, including
shipping documents (e.g., transport
damage, delivery of the wrong goods or
incomplete delivery) or controls of quality
by Purchaser on a sample basis. No duties
of inspection or natification will apply if an
acceptance process has been agreed. The
extent to which circumstances would
warrant inspection in the normal conduct of
business will otherwise be determinative.
Purchaser’s duty of notification in the case
of defects discovered subsequently will
remain unaffected. Notwithstanding any
duties of inspection and notification, a
complaint (notice of defect) by Purchaser
will in any case be deemed to have been
brought promptly and on a timely basis if
forwarded within ten (10) working days after
discovery or after delivery in the case of
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obvious defects. Seller otherwise waives
any more thorough inspection of incoming
goods at the location of Purchaser.

7.10 Corrective action will also include
removal and reinstallation of defective
goods if installed in or attached to other
property by virtue of their nature and
intended use. The legal claim of Purchaser
for indemnification of expenses incurred
will remain intact.

7.11 Purchaser may in the case of the
existence of any material defect or defect in
title reduce the price or rescind the contract
as provided by statute. Purchaser may also
claim damages and indemnification for
expenses incurred as provided by statute.
Notwithstanding the legal rights of
Purchaser and the provisions contained in
Section 7.10, the following applies: If Seller
fails to fulfill its duty to take corrective action
— at the option of Purchaser by elimination
of the defect (corrective work) or by delivery
of a compliant replacement (replacement) —
within an appropriate period of remedy set
by Purchaser for such purposes, Purchaser
may proceed to eliminate the defect itself
and claim indemnification for any expense
incurred or an appropriate payment in
advance. If corrective action by Seller is
unsuccessful or Purchaser cannot be
reasonably expected to accept such
corrective action (e.g., due to special
urgency, endangerment of operational
safety or reliability or imminent possibility of
unreasonable damage), no such period for
remedy will be required. Purchaser will
promptly notify Seller of any such
circumstances, preferably  prior to
occurrence.

7.12 Seller will as quickly as possible
investigate complaints of Purchaser in
accordance with DIN ISO 10002 in the
context of management of the quality of
deliverables and submit to Purchaser a
properly completed 8D report within a
reasonable period of time set for that
purpose by Purchaser. Seller will make the
details of the analysis and results of
investigation available to Purchaser and
take appropriate corrective measures,

7
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taking into account the provisions
contained in these GTCP. If Purchaser
does not receive a properly prepared 8D
report in understandable form and/or
details of the analysis and results of
investigation from Seller and the Parties
also otherwise fail to reach an agreement
as regards correction, it will be assumed
that the deliverable was in fact already
defective at the time of the passing of risk.
Seller will in any such case bear the burden
of providing proof to the contrary. Seller will
definitively bear the expense incurred by
Seller for the purposes of investigation and
corrective action if investigation reveals the
existence of a defect or suspicion of the
existence of a defect is not disproved
pursuant to the preceding provisions. The
liability of Purchaser will otherwise remain
unaffected in the case of unjustified claims
of defects. Purchaser will therefore be liable
in that regard only if Purchaser was aware
that no defect existed or failed to realize
that that was the case due to gross
negligence.

7.13 The warranty period for goods will be:

(@)  thirty-six (36) months from the time of
initial registration of the vehicle in which the
goods are installed, not, however, to
exceed forty-eight (48) months from the
time of delivery to Purchaser for all markets
(with the exception of the North American
market), and

(b) fifty-four (54) months from the time of
initial registration of the vehicle in which the
goods are installed, not, however, to
exceed sixty (60) months from the time of
delivery in the case of the North American
market (U.S.A., Canada, Puerto Rico). In
the case of all other goods (e.g., parts or
special tools and equipment), the warranty
period will be thirty-six (36) months from the
time of delivery unless Section 7.16 calls for
a longer period.

7.14 If Purchaser grants its customers
(OEMSs) a longer warranty in its capacity as
a supplier to the automotive industry, Seller
will in the case of delivery of production
materials also honor such longer periods of
limitation in the future following receipt of
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prior written notice. Seller will prior to
execution of the contract and upon request
at any time thereafter receive a copy of the
conditions governing liability for defects of
the respective customer (OEM) of
Purchaser.

7.15 In order to reduce the expense
incurred by returns and investigation,
Purchaser and its purchasers/customers
may use reference market or similar
procedures to facilitate detection and
processing of warranty claims. Seller will
participate in such procedures accordingly.
Purchaser will make all defective goods
available to Seller that Purchaser has
received from its purchasers/customers
from the reference markets (hereinafter
referred to as “reference parts”). The ratio
of defective goods recognized by Seller to
the total quantity of reference parts will be
determined and extrapolated to obtain the
ratio of shipments to the reference country
to the total quantity shipped. This ratio will
then be used as the basis for determining

the costs claimed by the
purchasers/customers of Purchaser
worldwide.

7.16 Statutory periods of limitation will
apply in the case of work or services. In the
absence of a development agreement, the
period of limitation for defects in
development/application services will be
five (5) years.

8. SUPPLIERS’ REGRESS

8.1 Purchaser will be entitled to regress
against Seller (supplier’s regress) without
limitation as provided by statute in addition
to the claims arising from defects.
Purchaser may in particular require
precisely the form of corrective action
(repair or replacement) from Seller that
Purchaser must provide to its customer in
the specific case. This will not in any way
affect the options of Purchaser provided by
statute as regards corrective action

8.2 Before Purchaser proceeds to
recognize or remedy any claim of a user in
respect of a defect, including

8
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indemnification for expenses incurred,
Purchaser will notify Seller accordingly,
providing a brief description of the situation
and requesting instructions in writing on
how to proceed. If no substantiated
response is forthcoming within an
appropriate period of time and no mutually
acceptable solution found, any claim in
respect of a defect actually recognized by
Purchaser will be considered due to the
customer of Purchaser. Seller will in any
such case bear the burden of providing
proof to the contrary.

8.3 Claims of Purchaser against Seller will
also apply if defective goods are processed
by Purchaser or another undertaking, e.g.,
through incorporation into another product.

9.  PRODUCT LIABILITY, RECALL
AND FIELD CORRECTION

9.1 If Seller is responsible for a defect in a
product either by reason of defective work
or defective services in connection with
production, Seller will on first demand pay
Purchaser damages or hold Purchaser
harmless from any claims brought by third
parties, provided that the cause of the
defect in the product lies within the area of
control and organization of Seller and that
Seller is itself liable towards third parties.

9.2 In the case of a hold harmless
obligation on the part of Seller pursuant to
Section 9.1, Seller will also indemnify
Purchaser for any expenses arising from or
in connection with claims of third parties,
including without limitation the cost of field
correction measures such as recalls or
service campaigns carried out by
Purchaser as well expenses incurred by
Purchaser for legal services or otherwise in
connection with the defense against
product liability claims. When making any
decision as regards whether to carry out a
field correction, Purchaser will exercise due
discretion, taking into account the
legitimate interests of Seller. Purchaser will
insofar as possible and reasonable notify
Seller of the nature and scope of any field
action and give Seller an opportunity to
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present its case. Further and/or other legal
claims of Purchaser, including without
limitation damages and indemnification for
expenses, as well as the right to enforce
performance or seek preliminary injunctive
relief will remain unaffected.

9.3 Insofar as a recall, owner notification
program or any other field or service
campaign is required to comply with a law,
regulation, order or any other governmental
requirement or as a safety measure to
avoid personal injury or death or a field or
service campaign takes place as a result of
a decision of a customer of Purchaser,
Purchaser will inform Seller — insofar as
possible and appropriate — of the content
and the extent of the recall, owner
notification program or field or service
campaign to be carried out and give Seller
an opportunity to present its case. Seller
will indemnify Purchaser for any expenses
arising from or in connection with the use of
the services of third parties due to any
recall, owner notification program or other
field or service campaign carried out.
Further and/or other legal claims of
Purchaser, including without limitation for
damages and indemnification  for
expenses, as well as the right to enforce
performance or seek preliminary injunctive
relief will also remain in effect. In the case
of contributory fault or contributory
negligence on the part of Purchaser, Seller
may also invoke such contributory fault or
contributory negligence. The respective
shares of damages assigned to Purchaser
and Seller will be based on their respective
shares of contributory fault (§ 254 of the
German  Civii  Code  (Biirgerliches
Gesetzbuch — BGB)) and/or contributory
negligence. All other contractual and/or
legal claims of Purchaser against Seller,
including without limitation regress, will
remain unaffected by this section 9.3.

10. PURCHASER’S OWNERSHIP OF
INFORMATION AND MATERIALS,
NO RETENTION OF TITLE

10.1 Any information and property made
available to Seller by Purchaser during the
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term of the contract are or will remain the
exclusive property of Purchaser and will be
permanently and clearly identified as such
by Seller in an appropriate manner, may be
used exclusively for the purposes of
delivery of the goods, work and services
ordered by Purchaser and will be returned
to Purchaser in properly maintained
condition and packed for transport after
completion of the contracted work, upon
termination of the contract, in the case of
force majeure or in the case of legitimate
need on the part of Purchaser. Seller will
upon request submit to Purchaser
appropriate proof (e.g., confirmation,
photos) of performance of its obligations.

10.2 Seller will also protect such
information and materials against access
by third parties, loss or damage and
deterioration and will keep such
information and property separate from
other information and property in
compliance with all applicable legal
requirements. Seller will insure information
and materials entrusted to Seller by
Purchaser for (replacement) cost against
theft, damage and loss and have such
information and materials covered by all-
risk insurance at (replacement) cost.

10.3 The information and property of
Purchaser made available to Seller may not
be disposed of, moved, consumed,
scrapped or pledged as security without the
prior written consent of Purchaser.

10.4 Information and property will be
deemed to be processed or combined or
attached (“further processing”) by Seller to
other physical objects on behalf of
Purchaser so that ownership of the results
of such further processing accrues
exclusively to Purchaser and is effectively
transferred to Purchaser. The possibility of
acquisition of any co-ownership interest by
Seller is excluded. The same will apply
accordingly to any further processing by
Purchaser that involves processing,
combination or attachment of goods
supplied by Seller with other physical
property so that Purchaser will be deemed
to be the producer of the resulting new
goods and become sole owner of both the
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goods of Seller as well as the new goods
at the very latest upon completion of such
further processing. Seller expressly agrees
that Purchaser will at the very latest upon
completion of further processing acquire
ownership of the goods notwithstanding
any previous assignment of ownership.

10.5 Assignment of the goods to Purchaser
will take place unconditionally and
irrespective of payment of the price.

11. INTELLECTUAL PROPERTY

11.1 Intellectual Property within the
meaning of these GTCP includes (i) rights
in patents, marks, utility models, designs
and semiconductor products that have
been applied for, granted or registered, (i)
know-how (knowledge acquired through
experience and experimentation that is
confidential, material and described) and
(iii) copyrights as well as related proprietary
rights.

11.2 Purchaser is the exclusive owner of
the intellectual property rights in or to
information and/or materials of Purchaser
(as defined in Section 10 ). If Seller makes
use of information or property of Purchaser
for the purposes of performance of its work,
Purchaser will grant Seller a non-exclusive,
nontransferable and non-sublicensable
right to use the information and property
during the term of the contract exclusively
for the purposes of performance of this
contract.

11.3 Intellectual property resulting from the
purchaser-specific production of goods or
performance of services by Seller or its
employees or third parties contracted by
Seller (“new intellectual property”) will
become the exclusive property of
Purchaser and will be assigned in its
entirety — except in the case of Section 11.4
—to Purchaser by Seller. In the case of non-
purchaser-specific production, Purchaser
will receive only non-exclusive rights, but
will receive the right and license to use the
intellectual property otherwise to the same
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extent as in the case of exclusive rights of
use.

11.4 If the new intellectual property consists
of works protected by copyright, Seller will
assign to Purchaser the exclusive,
transferable and sublicensable right (with
the exception of moral rights) and license to
use such intellectual property in perpetuity,
worldwide and in any manner or form. This
right of use will include in particular the right
to reproduce, distribute, perform in public
and make accessible to the public the new
intellectual property for any known use or
any use that may become known in the
future, including the right to process and
enhance the new intellectual property and
use the results to the extent described
above. The provision contained in the
second sentence of Section 11.3 will apply
in the case of nonpurchaser-specific
production.

11.5 Seller will ensure that the rights
pursuant to Sections 11.3 and 11.4 can be
granted to Purchaser in their entirely and
that authors employed by Seller irrevocably
waive the right to be identified as such.

11.6 If Seller has already made use of
intellectual property in connection with
goods or the performance of services under
these GTCP (“old intellectual property”) (as
owner or under license) and requires such
intellectual property for the production
contemplated here, Seller will notify
Purchaser accordingly in writing upon
conclusion of the contract.

11.7 If Purchaser or a third party authorized
by Purchaser urgently requires the old
intellectual property of Seller to use the
goods or the services to be performed by
Seller, Seller will grant the former a non-
exclusive, worldwide right and license to
use the old intellectual property for such
purposes, which will be covered by the
agreed purchase price, as well as an
irrevocable right to modify, reproduce and
distribute such intellectual property in its
entirely or in part to the extent described
above. If the duration of use appears to
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Seller to be indefinite, the right of use will
not be subject to any limitation of time.

11.8 If software is included in the scope of
services and not expressly otherwise
agreed, the provisions contained in
Sections 11.1 through and including 11.7
will also apply for such software, including
the corresponding documentation. If such
software or software components are
programmed by Seller specifically for
Purchaser, Seller will promptly provide
Purchaser with the source code if the
source code is required to support
functionality, interoperability and
adaptability to the needs of Purchaser. The
rights of use and exploitation will include
the object code, the documentation and, if
assigned, the source code. Subsections
10.2 through 10.4 will otherwise apply
accordingly.

12. PURCHASE OF SPECIAL TOOLS
AND EQUIPMENT

12.1 The following provisions apply only in
respect of the purchase of special tools and
equipment (templates, jigs, machinery and
systems) and other capital goods, including
related operating/control software and
documentation, including plans for
maintenance, circuitry, electrical and
pressure systems and construction
drawings in the form of 3D STEP files
(hereinafter referred to collectively as
“special tools and equipment’). The
provision contained in this Section 12 will
also apply accordingly for software (in
particular operating software, source codes
and software documentation).

12.2 If Purchaser and Seller have agreed to
separate terms & conditions of purchase/a
contract for capital goods/a contract for
special tools and equipment, such terms &
conditions or contracts will take precedence
over these GTCP and in particular Section
12 thereof.

12.3 Special tools and equipment will
become the property of Purchaser upon
payment of the full purchase price. Any
extension or expansion of Seller’s right to
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retain title to the special tools and
equipment is excluded.

12.4 If Purchaser and Seller have agreed
to advance payments, Seller will upon
receipt of the first payment assign
ownership of the corresponding special
tools and equipment or part of the special
tools and equipment (i.e., that part of the
special tools and equipment produced to
date) to Purchaser subject to the condition
precedent of receipt of payment in full for
the respective special tools and equipment
or part of the special tools and equipment
(special tools and equipment and part of
the special tools and equipment hereinafter
referred to collectively as “special tools and
equipment”). Purchaser will acquire
ownership of the respective special tools
and equipment on a pro rata basis as
processing takes place. In lieu of the
delivery, Seller will borrow or retain
possession of the special tools and
equipment for the purposes of production.
Section 12.7 will otherwise apply.

12.5 Unless it is impossible for whatever
reason (with the exception of failure to
make payment for the respective special
tools and equipment) to assign ownership
of the special tools and equipment to
Purchaser, Seller will undertake all
necessary and possible action to put
Purchaser in a position tantamount to that
which it would have been in if it had
acquired ownership of the special tools and
equipment; which will include in particular
making it possible for Purchaser to use and
exploit the special tools and equipment.

12.6 If Purchaser relinquishes ownership of
the special tools and equipment against its
will or without its consent (e.g., by
connection with another physical object),
Seller hereby consents in advance to
reassignment of ownership of the special
tools and equipment to Purchaser. Seller
will also use its best efforts to ensure that
ownership of the special tools and
equipment is restored to Purchaser.

12.7 Seller will have possession of the
special tools and equipment as borrower
and store them at its own expense
separately and not together with any
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property of other individuals and identify
them as the property of Purchaser or a
customer of Purchaser by means of
conspicuous metal labels approved by
Purchaser beforehand that cannot be
removed. These labels must bear the part
number, the number of the special tool or
equipment, the project designation and the
name of the owner. Seller will bear the risk
of loss of or damage to the special tools and
equipment as long as they are in the
possession or under the control of Seller.
Seller will at its own expense carry out any
necessary repairs or maintenance work at
usual intervals up to the end of period of
mandatory availability of replacement parts
(fifteen (15) years after EoP)). The same
will apply as regards procurement of
replacement parts. Seller will promptly
notify Purchaser of any damage or
disruptions. Seller will comply with product
safety requirements in terms of design,
production and operation.

13. REPLACEMENT PARTS

13.1 Seller will stock replacement parts for
goods delivered to Purchaser for a period
of not less than fifteen (15) years after
delivery.

13.2 If Seller contemplates termination of
production of parts for products delivered to
Purchaser upon expiration of the period
agreed in Section 13.1, Seller will promptly
notify Purchaser accordingly of such
termination after any decision is made
regarding such termination of production.
Any such decision must — subject to
Section 13.1 — predate termination of
production by at least twelve (12) months.

13.3 Special tools and equipment for series
parts or for replacement parts may also not
be scrapped, sold or otherwise disposed of
at the end of the minimum period of fifteen
(15) years for availability of replacement
parts without the express written consent of
Purchaser (provided prior to or after the end
of the period). Seller will contact Purchaser
in this regard at least twelve (12) months
prior to the contemplated action.
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14. QUALITY MANAGEMENT,
CONFORMITY

141 The current version of the
COMPREVIA Quality Assurance
Requirements constitutes an integral part of
the contract
www.comprevia.com/downloads).

14.2 In addition to the requirements
pursuant to Section 14.1, Seller must
comply with all international regulations,
guidelines, norms, laws and relevant
instructions of the customers of Purchaser
applicable to the deliverables of Seller that
describe the state of the art and technology
as well as safety and environmental
requirements, including without limitation
IATF 16949/ ISO 9001, AIAG documents
(APQP, PPAP, MSA and SPC) and VDA 6.1
(“Verband der  Automobilindustrie”),
Directive (EC) No. 2000/53 (“EU Directive
on End-of-Life Vehicles”), Regulation (EC)
No. 1907/2006 (“REACH Regulation”),
Directive (EC) No. 2002/95) (restriction of
the use of certain hazardous substances in
electrical and electronic equipment),
Global Automotive Declarable Substance
List (www.gadsl.org) conflict minerals rule
pursuant to Section 1502 of the Dodd
Frank Act and Regulation (EU) 2017/821
as well as the related OECD Guidelines
Part I, all of which in the current version for
performance of the work.

14.3 The deliverables of Seller may not
contain any substances classified as or
suspected of being  carcinogenic,
mutagenic or toxic to reproduction or
substances that are artificially radioactive
or release any such substances.

14.4 In the case of overlapping content or
differences in the provisions contained in
the above requirements, the most stringent
requirement will prevail (e.g., prohibition
prevails over declaration).

14.5 If a vendor declaration or a declaration
of conformity (CE) within the meaning of
Directive 2006/42/EC (‘EC Machinery
Directive”) is required for the deliverables,
Seller will promptly prepare these
documents and make them available at its
own expense. If a safety data sheet or a
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chemical safety report is required for the
deliverables, Seller will also make the
corresponding documentation available to
Purchaser at its own expense.

14. In the case of materials (substances,
mixtures) and physical objects e.g.,
products, work, goods, technical devices,
returnable items that have not been
cleaned) that by virtue of their nature,
characteristics or condition could constitute
a danger to human life or health, the
environment or property and for that reason
require special treatment due to regulations
in respect of packing, transport, storage,
handling or disposal, Seller will provide
Purchaser with a fully completed safety
data sheet along with Seller's quotation. In
the case of any changes in materials,
physical objects or the legal situation, Seller
will immediately provide updated data
sheets.

14.7 Seller will at the first request of
Purchaser promptly provide Purchaser with
information and documents required in
connection with Section 14 and permit
inspection.

15. IDENTIFICATION OF GOODS

Neither Seller nor Purchaser may use
proprietary names, logos, trade names,
trademarks or service marks of the
respective other Party without the prior
written consent of the Party that holds or
controls such proprietary rights as owner.

16. CONFIDENTIALITY, ADVERTISING
AND DATA SECURITY

16.1 Seller will keep in strictest confidence,
refrain from disclosing (either through
marketing measures (e.g., display of the
goods) or otherwise), protect against
access by unauthorized third parties and
use only for the purposes of fulfillment of
the respective order or the contractual
relationship with Purchaser, all conditions
governing any order of Purchaser and all
information and physical property made
available for such purposes (as defined in
section 10) as well as other information.
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Seller will after processing enquiries or
processing orders promptly return such
information and physical property to
Purchaser upon request unless required
otherwise to comply with legal record-
keeping requirements.

16.2 The duties of confidentiality pursuant
to Section 16 will not apply if and insofar as
information

(@) is or becomes public knowledge
without any breach of these duties,

(b) is legally obtained from a third party,
(c)  was already known to Seller,

(d)  must be disclosed due to
compulsory judicial, regulatory or legal
regulations or orders or

(e) was independently originated by
Seller without the use of or reference to
information of Purchaser.

Seller will bear the burden of proving that
one or more of the above exceptions
applies.

16.3 Seller will make every reasonable
effort to promptly provide Purchaser with a
reason for disclosure, to provide Purchaser
with the possibility of contesting or limiting
such disclosure insofar as legally
permissible and to offer Purchaser
appropriate support in Purchaser’s efforts
to avoid or limit such disclosure.

16.4 Seller will bind subcontractors
approved by Purchaser pursuant to Section
4.1 to confidentiality pursuant to Section 16

16.5 The duty of confidentiality of Seller
pursuant to Section 16 will survive
completion of the corresponding last order
for a further period of five (5) years.

16.6 In the case of electronic information,
Seller will ensure the confidentiality,
availability and integrity of information
through the use of appropriate protective
mechanisms for information processing
and storage systems.

16.7 The Seller undertakes to comply with
the information security regulations set
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forth in this Section when handling
information and IT systems (e.g. PC,
laptop, systemsconnected workplace,
mobile phone etc.), if and to the extent that
the Seller has been granted or requires
access to sensitive information of the
Buyer in the course of the business
relationship with the Buyer. Sensitive
information in the meaning of this Section
shall be information which requires a “high
protection level” or a “very high protection
level” in accordance with the definition and
description of the term “protection level” set
forth within the VDA Information Security
Assessment (ISA) catalog (se
www.vda.de).

The Seller undertakes to protect all
information and data that is collected or
used for the Buyer or to which access is
available at all times and in accordance
with the current state of the art against
unauthorized access, modification,
destruction or loss, unauthorized
transmission or processing and against
other misuse. The Seller confirms that he
possesses the appropriate means for such
purposes and that he will take all
appropriate measures.

When exchanging information with a very
high protection level (strictly confidential
information), the Seller undertakes to
ensure the implementation of current
information  security  standards in
accordance with the requirements of the
VDA-ISA in its current version within the
Seller’'s company or organization. The
Seller shall coordinate his actions with the
Buyer. The requirements and provisions for
information security as defined in the
contractual documents, in particular in
statements of work and other (written)
specifications must be observed and taken
into account at all times. If necessary, the
information security representative of the
Buyer will support the Seller upon request.

The Buyer shall be entitled to request
suitable and regular proof of the
implementation of and compliance with
such requirements. IN case of any doubt,
Buyer shall be entitled to conduct audits at
the Seller; in particular, the Seller shall
enable the Buyer to inspect Seller’s
premises and to provide the Buyer with all
necessary information.
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The Seller must inform the Buyer
immediately and in writing (text-form
sufficient) of any significant changes in his
data processing. If there will be a
foreseeable decrease in the protection of
information, the Buyer’s written (text-form
sufficient) consent must be obtained any
such change is made.

Access to the Buyer’s internal network or
to any other of the Buyer’s information may
only be granted with the Buyer’s prior
consent and only the extent permitted and
required for the fulfillment of the respective
order or the contractual relationship. The
respective  procedure (access and
withdrawal) must be agreed with the Buyer
upfront. The Seller shall limit access to the
Buyer’s information to those of its
employees who need access to perform
the respective order or the contractual
relationship.

The Seller shall immediately inform the
Buyer (i.e. the designated contact person
or, if no such person is designated or not
available, by e-mail to:
privacy@comprevia.com) of any suspected
breach or breach of information security
and/or data protection requirement that
could affect the Buyer, and immediately
initiate all necessary measures to eliminate
the breach or to mitigate its consequences.

17. CUSTOMS, ORIGIN,
INTERNATIONAL SUPPLY CHAIN,
EXPORT CONTROLS

17.1 Seller will obtain information on the
requirements for customs processing and
promptly make available to Purchaser all
documents and information required in
connection with customs processing. Seller
will attach a commercial invoice in duplicate
in the English language to the shipping
documents for customs purposes. Any
deviation will require the prior written
consent of Purchaser.

17.2 In the absence of any other or further
legal requirements, Seller will without being
requested to do so forward a long-term
supplier’s declaration for products with
preferential originating status valid for the
requisite period (e.g., for the EU: form
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pursuant to Regulation (EU) No.
2015/2447) to Purchaser prior to first-time
delivery and as a result prior to the date of
expiry. Purchaser must be notified promptly
in writing of any changes in the originating
status of the goods.

17.3 Seller will promptly notify Purchaser if
any of the following foreign trade
regulations apply to Seller’'s goods or any
components thereof:

(@)  export restrictions and export permits
issued that apply in the country of
manufacture and/or country of destination
of the deliverables;

(b) permit requirements that exist
under U.S. export law and reexport law,
including what are referred to as EAR99
items; (c) permit requirements for dual-use
goods, arms and other goods listed as
“restricted” pursuant to Community law of
the European Union or the provisions of
national legislation governing foreign
trade;

If Seller supplies commercial goods,
services and/or technologies that are
subject to export controls, Seller will
without being asked to do so provide
Purchaser with the following information
and the corresponding documents: (a)
dual-use list number (lists of goods in
annexes of Regulation ((EC) 428/2009) in
the respective current version);
(b) in the case of U.S. commercial goods,
services and/or technologies:

()  whether the above are subject to
U.S. reexport provisions (Export
Administration Regulations (EAR) or
International Traffic in Arms Regulations
(ITAR),

(i) the ECCN no. (Export Control
Classification Number) pursuant to U.S.
Export Administration Regulations (EAR,
USML (U.S. Ammunition List) pursuant to
ITAR),

(i) an “export license”, and

(iv) the original U.S. quantity and if
applicable shares subject to approval;

(c) Information on shipment through
the U.S.A. and/or production and/or storage
in the U.S.A. and/or production with the
help of U.S. technology or parts;
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(d) other technical information
materials on goods to be used to apply for
regulatory permits;

(e) a point of contact of Seller to permit
clarification of any questions.

17.4 Seller’s duty of information will also
survive termination of the business
relationship and will remain in effect as long
as the duty of information of Seller and/or
Purchaser remains in effect towards
government authorities.

17.5 Seller will produce, store, process or
modify and load deliverables that are
produced, stored, shipped, delivered for or
received by Purchaser at secure locations
and at secure transshipment points and
protect  such deliverables against
unauthorized access during production,
storage, processing or modification,
loading and shipment. Seller will ensure
that Seller and its business partners comply
with relevant laws and regulations,
including in particular laws and regulations
governing foreign trade (including import
and export regulations) and anti-terror lists
(e.g., Regulations (EC) No. 881/2002 and
No. 2580/2001), and implement with
immediate effect all measures required to
ensure full compliance with obligations
arising from the German Supply Chain Act
(Lieferkettensorgfaltspflichtengesetz -
LkSG) scheduled to go into effect on 1
January 2023. A security profile or the AEO
(Authorized Economic Operator)/C-TPAT
certification number must be provided upon
request.

17.6 If Seller fails to perform its obligations
pursuant to Section 17, Purchaser will not
be responsible for any delays that result in
the processing of and payment for orders
(i.e., the possibility of attribution of reasons
for any delay to Purchaser during that
period is thereby expressly excluded) and
Seller will hold Purchaser harmless from
any losses and claims of third parties and
other consequences.

18. INSURANCE
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18.1 Seller will obtain and maintain in force
adequate product liability insurance as is
usual in the industry with coverage in the
amount of at least five (5) million euros per
claim for personal injury/property damage
from a reputable and solvent insurer that
adequately covers the liability of Seller
towards Purchaser and third parties. Seller
will  upon request promptly provide
Purchaser with proof of insurance and the
coverage provided by such insurance.

18.2 The existence of an insurance contract
will not diminish the obligations of Seller
arising from these GTCP.

18.3 Unless otherwise stipulated in the
Incoterms applicable to the order, Seller will
require that each carrier employed by Seller
obtain and maintain in force carrier's liability
insurance.

19. PROTECTION OF PERSONAL DATA

Purchaser processes personal data of its
customers and business partners. Please
visit our website at
https://www.comprevia.com  for more
information on how we treat personal data.

20. TERMINATION OF INDIVIDUAL
ORDERS AND CONTRACTS,
TRANSITION PERIOD

If the Parties have entered into a contract,
order, another framework contract or other
contracts (hereinafter collectively
‘contract”) under which Seller agrees to
supply parts or perform services, the

provisions set forth below will govern the
respective term and termination:

20.1 Purchaser may without prejudice to
any other rights it may have terminate a
contract, in its entirety or in part, without
cause at any time upon six (6) months’
notice.

20.2 The right to terminate a contract with
Seller for cause will remain unaffected.

20.3 If Seller terminates a contract entered
into with Purchaser without cause,
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Purchaser may opt for a transition period of
up to twelve months after the effective date
of termination if and as long as the
deliverables and the replacement parts
cannot be sourced from another supplier
under conditions comparable to those
contained in the contract. Seller will bear
the burden of proof in any such situation.
Seller agrees to supply Purchaser with the
deliverables and replacement parts under
the conditions contained in this contract,
delivery schedules and orders during the
transition period. Seller may request
information from Purchaser on the
contemplated duration of the transition
period.

20.4 After termination of a contract, these
GTCP and the provisions of the specific
contract will apply in the case of
procurement  of  replacement and
aftermarket parts unless otherwise agreed
in writing. In addition, termination of a
contract will not under any circumstances
affect the provisions governing
confidentiality, warranties, liability,
intellectual property, aftermarket and
replacement parts, transition periods,
customs and export regulations and
property rights and rights of use

20.5 Seller will notify Purchaser in writing
on a timely basis in advance of any
changes in its corporate form or
organizational structures, providing a
complete description of the effects upon the
performance of Seller.

21. ASSIGNMENT

Seller may not assign this agreement, or
any rights and obligations provided herein
to third parties without the written consent
of Purchaser. Assignment by Purchaser will
not require the consent of Seller.

22. COMPLIANCE WITH LAWS,
SAFETY, PROTECTION OF THE
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ENVIRONMENT,
CODE OF CONDUCT

22.1 Seller will comply with all federal, state
and local laws, regulations, statutes and
ordinances or industry standards regarding
the parts and services as well as in its
performance of individual contracts. Seller
will in the context of performance of its
contractual obligations comply in particular
with all legal and regulatory requirements
regarding protection of the environment,
product safety and employment.

22.2 Seller will in particular ensure
compliance with the requirements of the
EUs REACH chemicals regulation
(Regulation (EC) No. 1407/2006, OJ EU of
30 December 2006), including in particular
timely pre-registration and registration.

22.3 It is of special importance to
Purchaser that the following principles be
observed in the context of the business
relationship between the Parties and
intermediaries, trade agencies, dealers
and suppliers. The “Code of Conduct for
Suppliers” may be downloaded at
www.comprevia.com. Seller agrees to
align its supply chain with the following
principles and practices:

(a) the German Supply Chain Act,
which is scheduled to go into effect on 1
January 2023;

(b) respect for human dignity, personal
freedom, equality (prohibition of
discrimination); prohibition of child, forced
and illegal labor; freedom of association
and collective bargaining; compliance with
rules governing minimum wages and
working hours; safe working conditions;

(c) prohibition of bribery, corruption and
blackmail; prohibition of direct or indirect
favoritism for personal benefit or that of
third parties; prohibition of promises or
procurement of direct or indirect benefits;

(d) compliance with foreign trade and
money-laundering regulations;

(e) rejection of
practices;

anti-competition
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) compliance with all social and
environmental laws and regulations, in
particular compliance with social laws and
regulations; compliance with “conflict
materials” regulations (i.e., procurement of
goods and materials from legal and
ethically acceptable sources);

(9) correct and complete records of all
business transactions in company books
and records; and

(h) compliance  with laws  and
regulations on information security and
data protection.

22.4 If Seller becomes aware that an
employee, executive or shareholder of
Seller, Purchaser or any third party involved
in the business relationship with Purchaser
has (allegedly) violated the code of
conduct, Seller will promptly notify
Purchaser in writing of the (alleged)
violation. Purchaser may be notified by
email at: compliance@comprevia.com.

22.5 Seller will take any necessary action to
protect itself and Purchaser against
negative consequences, e.g., fines,
contractual penalties, suspension of
business dealings with its customers and
defamation.

22.6 Seller will implement compliance
provisions pursuant to Section 22 and verify
compliance on the part of its organization
and those of its suppliers.

22.7 Purchaser reserves the right to take
measures to verify compliance with its code
of conduct. Seller will cooperate with
Purchaser and support such verification,
e.g., by providing documents and
statements.

22.8 Seller will hold Purchaser harmless
from claims of third parties based on a
breach of this Section 22. This hold
harmless clause will also apply to any
subcontractors deployed by Seller or other
third parties and their employees.

23. GENERAL PROVISIONS
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23.1 In the event any provision or part of
these GTCP is or becomes invalid or
unenforceable, that provision or part of
these GTCP will be ignored and the validity
of these GTCP otherwise not affected. The
Parties acknowledge that they are aware of
the judgment of the Federal Court of Justice
according to which a severability clause
merely reverses the burden of proof. It is,
however, the express intention of the
Parties that the other conditions of the
contract remain in effect under all
circumstances and that application of § 139
of the German Civil Code be thereby
waived in its entirety. If necessary,
Purchaser and Seller will replace any
invalid or unenforceable provision by a valid
and enforceable provision with the
equivalent economic effect on the condition
that this results in no material change in the
content of the GTCP.

23.2 For the purposes of these GTCP and
the contractual relationship between
Purchaser and Seller as well as for the
purposes of any agreement resulting from
an order pursuant to these GTCP, the law
of the Federal Republic of Germany will
apply to the express exclusion of the
conflict of laws provisions of private
international law or international uniform
law, including in particular the United
Nations Convention on Contracts for the
International Sale of Goods (CISG).

23.3 If Seller maintains its principal place
of business in a member country of the
European Union, the competent courts of
the principal place of business of
Purchaser will have exclusive — including
international — jurisdiction over any
disputes between the Parties. However,
Purchaser reserves the right to bring an
action at the place of performance for
delivery pursuant to these GTCP or before
the courts having general jurisdiction over
Seller. Overriding provisions of law, in
particular as regards exclusive jurisdiction,
will remain unaffected. If Seller does not
maintain its principal place of business in a
member country of the European Union,
any disputes arising from or in connection
with these GTCP, the underlying
contractual relationship or the validity
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thereof will be resolved according to the
rules of arbitration of the International
Chamber of Commerce (ICC) by the
arbitrators appointed pursuant to those
rules to the exclusion of recourse to the
normal courts. The arbitral tribunal will
consist of three (3) arbitrators. The place of
arbitration will be Munich, Germany. The
applicable law is specified in Section 23.2.

COMPREVIA
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