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Certified translation

—

Richard Geiss GmbH

General Terms and Conditions of Purchase

General — Scope

The following General Terms and Conditions of Purchase shall apply
to all business relationships between Richard Geiss GmbH (hereinaf-
ter: the “Principal”’) and the supplier (hereinafter: the “Supplier”). Any
General Terms and Conditions of the Supplier which deviate from,
conflict with or supplement these General Terms and Conditions of
Purchase shall not be accepted by the Principal and shall not form
part of the contract, unless expressly approved in writing by the Prin-
cipal. This shall also apply if the Principal, in full knowledge of such
deviating, conflicting or supplementary terms and conditions of the
Supplier, accepts the Supplier’s delivery without reservation.

All agreements made between the Principal and the Supplier for the
purpose of executing the order shall be set out in writing.

Our Terms and Conditions of Purchase shall apply only to entrepre-
neurs. Entrepreneurs within the meaning of these General Terms and
Conditions of Purchase shall be natural or legal persons or partner-
ships with legal capacity who, when entering into a legal transaction
with the Principal, act in the exercise of their commercial or self-
employed professional activity.

Offer — Tender Documents

The Supplier shall be obliged to accept the Principal’s order within a
period of 2 weeks from the date the order is placed.

The Principal reserves title and copyright to illustrations, drawings,
calculations and other documents belonging to the Principal; such
documents may not be made accessible to third parties without the
Principal’s express written consent; Clause 9.5 shall apply according-
ly. They shall be used exclusively for the purpose of manufacturing on
the basis of the Principal’s order; upon completion of the order, they
shall be returned to the Principal without the need for a request.

Prices — Terms of Payment

The price stated in the order shall be binding. Unless otherwise
agreed in writing, the price shall include delivery “carriage paid”, in-
cluding packaging. The return of packaging shall require a separate
agreement.

Statutory value added tax shall be included in the price.

Invoices shall only be processed by the Principal if they state the
order number specified in the Principal’s order — in accordance with
the Principal’s requirements; the Supplier shall be responsible for all
consequences resulting from failure to comply with this obligation, un-
less the Supplier proves that it is not responsible for such failure.
Unless otherwise agreed in writing, the Principal shall pay the pur-
chase price within 14 days of delivery and receipt of the invoice with a
2% discount, or in full within 30 days of receipt of the invoice.

The Principal shall be entitled to rights of set-off and retention to the
extent provided by law.

Delivery Period

The delivery period stated in the order shall be binding.

The Supplier shall be obliged to inform the Principal without undue
delay and in writing if circumstances arise or become apparent to the
Supplier from which it can be inferred that the agreed delivery period
cannot be met.

In the event of a delay in delivery, the Principal shall be entitled to the
statutory claims. In particular, the Principal shall be entitled, after the
unsuccessful expiry of a reasonable period of grace, to claim damag-
es in lieu of performance and to withdraw from the contract.

Transfer of Risk — Documents

Unless otherwise agreed in writing, delivery shall be made “carriage
paid”.

The Supplier shall be obliged to state the Principal’s order number
accurately on all shipping documents and delivery notes; if the Suppli-
er fails to do so, any resulting delays in processing shall not be the re-
sponsibility of the Principal.

Inspection for Defects — Liability for Defects

The Principal shall be obliged to examine the goods within a reasona-
ble period for any deviations in quality and quantity; notification of de-
fects shall be deemed timely if it is sent by the Principal within a peri-
od of 10 working days, calculated from receipt of the goods or, in the
case of hidden defects, from their discovery.

The Principal shall be entitled without restriction to the statutory claims
for defects; in any event, in the presence of a defect, the Principal
shall be entitled to demand from the Supplier, at the Principal’s discre-
tion, the rectification of the defect or the delivery of a new item. The
assertion of claims for damages, in particular damages in lieu of per-
formance, is expressly reserved.

The limitation period shall be 36 months, calculated from delivery of
the ordered goods to the Principal, unless the mandatory provisions of
Sections 478 and 479 of the German Civil Code (BGB) apply.

Product Liability

Insofar as the Supplier is responsible for product damage, the Suppli-
er shall be obliged to indemnify the Principal against third-party claims
for damages upon first request, provided that the cause lies within the
Supplier’s sphere of control and organisation and the Supplier is liable
in relation to third parties.
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Intellectual Property Rights

The Supplier warrants that no third-party rights within the Federal
Republic of Germany are infringed in connection with its delivery.

If the Principal is held liable by a third party on such grounds, the
Supplier shall be obliged to indemnify the Principal against such
claims upon first request.

The Supplier’'s obligation to indemnify shall extend to all expenses
which the Principal necessarily incurs as a result of or in connection
with the third-party claim.

The limitation period shall be 36 months, calculated from delivery of
the ordered goods.

Retention of Title — Provision of Materials — Tools -
Confidentiality

If the Principal provides parts owned by the Principal to the Supplier,
the Principal shall retain title thereto. Processing or transformation by
the Supplier shall be carried out on behalf of the Principal. If goods
subject to the Principal’s retention of title are processed together with
other items not belonging to the Principal, the Principal shall acquire
co-ownership of the new item in proportion to the value of the Princi-
pal’s item (purchase price plus value added tax) to the other pro-
cessed items at the time of processing.

If the item provided by the Principal is inseparably mixed with other
items not belonging to the Principal, the Principal shall acquire co-
ownership of the new item in proportion to the value of the item sub-
ject to retention of title (purchase price plus value added tax) to the
other mixed items at the time of mixing. If the mixing is carried out in
such a way that the Supplier’s item is to be regarded as the principal
item, it shall be deemed agreed that the Supplier shall transfer co-
ownership to the Principal on a proportional basis; the Supplier shall
hold the sole ownership or co-ownership on behalf of the Principal.
The Principal shall retain title to the Principal’s tools; furthermore, the
Supplier shall be obliged to use these tools exclusively for the manu-
facture of the goods ordered by the Principal. The Supplier shall be
obliged to insure the tools belonging to the Principal at replacement
value, at its own expense, against fire, water and theft damage. At the
same time, the Supplier hereby assigns to the Principal all claims for
compensation under these insurance policies; the Principal hereby
accepts the assignment. The Supplier shall be obliged to carry out, in
good time and at its own expense, any necessary maintenance and
inspection work as well as all servicing and repair work on the Princi-
pal’s tools. The Supplier shall notify the Principal immediately of any
incidents of malfunction; if the Supplier culpably fails to do so, any
claims for damages arising therefrom shall remain unaffected.

If the security interests to which the Principal is entitled pursuant to
Clause 9.1 and/or Clause 9.2 exceed the purchase price of all unpaid
goods subject to retention of title by more than 10%, the Principal
shall, upon the Supplier’'s request, be obliged to release the security
interests, at the Principal’s discretion.

The Supplier shall be obliged to keep strictly confidential all illustra-
tions, drawings, calculations and other documents and information re-
ceived from the Principal or from third parties at the Principal’s instruc-
tion. Disclosure to third parties shall only be permitted with the Princi-
pal’s express consent. The obligation of confidentiality shall continue
to apply after completion of the contractual relationship between the
Principal and the Supplier; it shall expire only if and to the extent that
the manufacturing knowledge contained in the provided illustrations,
drawings, calculations and other documents has become publicly
known.

Consumer Dispute Resolution
The Principal is neither willing nor shall he be obliged to participate in
a dispute resolution procedure before a consumer arbitration board.

Place of Jurisdiction — Place of Performance

The place of jurisdiction for all disputes arising from the contractual
relationship between the Principal and the Supplier shall be the regis-
tered office of the Principal, insofar as legally permissible. However,
the Principal shall be entitled to bring an action against the Supplier
before any other court having legal jurisdiction.

Unless otherwise stated in the order, the place of performance shall
be the registered office of the Principal.

The legal relations in connection with the contractual relationship

between the Principal and the Supplier shall be governed by German
law, to the exclusion of the conflict-of-law rules of private international
law.
Should individual provisions of the contract between the Principal and
the Supplier, including these General Terms and Conditions of Pur-
chase, be or become wholly or partly invalid, the validity of the re-
maining contractual provisions shall not be affected thereby. The
wholly or partly invalid provision shall be replaced by a provision
which comes as close as possible, in economic terms, to the invalid
provision.
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[End of the certified translation]
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