Purchasing Terms and Conditions of ROVEMA GmbH
(08.12.2023)

For our orders, only these Purchasing Terms and Conditions shall

apply.
1. Validity
(1) These purchasing terms and conditions shall have sole validity.
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We shall not accept deviating or contradictory conditions,
unless we have expressly agreed to them in writing. Even if we
refer to a document containing or referring to the terms and
conditions of the supplier or a third party, this shall not
constitute an agreement to the validity of those terms and
conditions.

These purchasing terms and conditions shall also apply to all
future business between the parties and also when we accept
the good without reservation, even if we are aware of deviating
or contradictory conditions.

These purchasing terms and conditions shall only apply to
companies, legal persons according to public law or public
separate estates in the sense of § 310 Para. 1 of the German
Civil Code.

Contractual completion

The contract shall be commenced through our order if the
supplier does not, within one week of the arrival of the order,
contradict it in writing or submit a counter-offer. Of key
importance for the timeliness shall be the arrival of the
contradiction of counter-offer at our premises.

Subsequent changes or supplements to completed contracts
must be made in writing to be valid.

Scope and content of the delivery obligation

The scope of the obligations of the Supplier shall result from the
specifications and performance descriptions supplied on
contractual completion. If they are not indicated in concrete
terms, the details in the Supplier's offers and brochures shall

apply.

All the deliveries must correspond to the appropriate current
DIN and/or VDE standards, as well as the other industry-
standard and EU standards, if nothing else is expressly agreed.
Deviating agreements must be made in writing.

Prices, payment

The prices shall be understood as carriage free, including the
appropriate statutory VAT and the costs for packaging, unless
otherwise expressly agreed.

The purchase price shall be - subject to any deviating
agreement - payable within 14 days of delivery and proper
invoicing with 3 % discount or net within 45 days of delivery and
proper invoicing.

Offsetting, retention

Rights to offset and of retention shall be available to us in the
full legal scope.

Delivery time, contractual penalty

All the delivery dates named in the order or otherwise agreed
shall be binding.

The Supplier shall be obliged to inform us immediately of any
possible or occurring non-compliance with a delivery date, its
causes and the likely length of the delay. This shall not affect
the occurrence of a delivery delay.

Acts of God, workplace disagreements (without illegal lock-
outs), operational faults for which we are not responsible,
disturbances, legal measures and other unavoidable events in
our sphere shall authorise us - irrespective of other rights - to
withdraw from the contract, either in whole or in part, providing
that they are not of negligible length or only cause a negligible
reduction of our requirements.
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All our statutory rights shall remain intact in cases of delivery
delays.

Irrespective of this, we shall - conditional to a deviating
agreement on contractual completion - be authorised to
demand a contractual penalty from the Supplier from the time
delivery delay commences of 0.5 % for each started week up to
a maximum of 5 % of the total order value of the delivery (net).
This shall not affect claims for further damages. Should we, on
accepting a delayed service, not expressly reserve the right to
claim for the agreed contractual penalty, then it shall be
possible to claim the incurred contractual penalty within an
exclusion period of 10 working days after acceptance.

Transfer of risk, shipment.

The risk of possible decay or detriment of the good shall be
transferred to us with the correct and complete delivery at the
named destination.

Duty to inspection and objection, liability for faults

The acceptance of the good by us shall occur subject to the
investigation, particularly for a lack of faults and for
completeness. The investigation shall take place using the
delivery note and shall be limited to the determination of clear
faults. We shall investigate all the deliveries, as soon as this is
possible according to proper business operations, and shall
indicate any detected faults to the supplier in writing and
immediately or, at the latest, within 10 working days of the
delivery to the agreed delivery address. The timely sending of
the indication shall be of primary importance for the setting of
the time period. Any faults appearing later shall be immediately
indicated to the supplier in writing and immediately or, at the
latest, within 10 working days of discovery. In this situation, the
Supplier shall not make any claims for the costs of a late notice
of defects. In the case of goods' shipments made up of a wide
range of identical goods, we shall investigate only 3 % of the
delivered goods for faults.

Statutory guarantee rights shall be available to us in full
measure. In particular, we shall be authorised, at our discretion,
to demand the elimination of the defect or a delivery for a fault-
free item or damages.

In the case of imminent danger, we shall be authorised to
eliminate the defect ourselves after appropriate indication and
at the Supplier’'s expense.

Claims due to object defects shall terminate 36 months after the
transfer of risk.

Acceptance of the good, as well as the processing, payment
and reordering of such goods not recognised as faulty or
complained about, shall not represent an approval of the
delivery and, in particular, no waiving of claims by us.

Supplier regress

We shall be entitled to our legally determined claims for
expenses and regress within a supply chain (supplier regress
pursuant to 8§ 478, 445a, 445b or 8§ 445c, 327 para. 5, 327u
German Civil Code) without limitation in addition to the claims
for defects. In particular, we shall be entitled to demand exactly
the type of subsequent performance (repair or replacement)
from the supplier that we owe our customer in the individual
case; in the case of goods with digital elements or other digital
content, this shall also apply with regard to the provision of
necessary updates. Our statutory right of choice (Section 439
(1) BGB) shall not be restricted hereby

Before we acknowledge or fulfill a claim for defects asserted by
our customer (including reimbursement of expenses pursuant
to 88 445a para. 1, 439 para. 2, 3, 6 p. 2, 475 para. 4 BGB), we
shall notify the supplier and request a written statement, briefly
explaining the facts. If a substantiated statement is not made
within a reasonable period of time and if no amicable solution is
reached, the claim for defects actually granted by us shall be
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deemed to be owed to our customer. In this case, the supplier
shall be responsible for providing evidence to the contrary.

Our claims from supplier regress shall also apply if the
defective goods have been combined with another product or
further processed in any other way by us, our customer or a
third party, e.g. by installation, attachment or assembly.

Product liability, insurance

The Supplier shall be obliged to release us from any liability
against third parties and the claims of third parties resulting
from the manufacture, delivery, storage or use of the delivered
good, on first request. The release obligation shall not apply if
the claim is based on grossly negligent or intentional
infringement of obligations by us.

During the period of this contract, the Supplier shall always be
obliged to maintain product liability insurance with an
appropriate minimum coverage (at least EUR 2,500,000.00 for
each liability case) and provide us with proof. Insurance
protection shall also be maintained after complete fulfillment of
mutual contractual obligations for the period of 10 years after
bringing the processed delivery objects are brought into
circulation by us. The Supplier shall hereby release us from any
claims from the insurance, together with all the ancillary rights.
We accept this conveyance. Should, according to the
appropriate insurance contract, a conveyance not be permitted,
then the Supplier shall hereby indicate to the insurance
company in an irrevocable manner that any payments should
be made to us. Any additional claims for damages shall not be
affected by this.

If not otherwise agreed, the Supplier shall be obliged to label
their delivery objects in such a way that they can be
permanently recognised as their products.

Protection rights of third parties

The Supplier shall be liable that neither the good they deliver
nor its onward delivery, processing or use by us infringes the
protection rights of third parties, in particular registered designs,
patents or licenses.

The Supplier shall release us and our customers from claims by
third parties for any infringements of protection rights and shall
carry all the costs incurred in this context. This shall also apply
to the costs for legal defence.

If protection rights of third parties stand in the way, the Supplier
shall, at their own expense, obtain the authorisation or approval
for us for the onward delivery, processing and use of the
delivery object from the authorised party.

Legal imperfection in title

The Seller shall guarantee that the good is not delivered subject
to the rights of third parties and that the delivery does not
infringe the rights of third parties. In this regard, the Seller shall
release us from any claims by third parties on first request.

Claims from legal imperfection in title shall be terminated
according to the above item 8 (4).

Provision of material; models and tools

Material provided by us shall remain our property and shall be
stored by the Supplier at no cost and with proper commercial
care and attention, separate from their own items, and it shall
be labelled as our property. It shall only be used for the
execution of the contract.

Should the Supplier process the material provided by us or
reassemble it, then this activity shall only be on our behalf. We
shall immediately become the owner of the newly-created
object.

Models and tools, specifically created by the Supplier for the
fulfillment of obligations to us, shall be transferred to our
unlimited property on payment for the objects we ordered. The
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Supplier shall only use the models and tools for the production
of the goods ordered by us. In addition, the Supplier shall
insure the models and tools produced for the manufacture of
the objects ordered by us at the new value and at their own
expense against fire, water and theft.

Confidentiality

The contractual partners shall be obliged to maintain strict
confidentiality for all information resulting from the joint co-
operation and only to use it for the purposes of the contract.
The obligation to confidentiality shall also apply after the expiry
of the contract. It shall only become null and void when and if
the production knowledge contained in the transferred images,
drawings, calculations and other documents becomes generally
known.

In addition, a special confidentiality agreement between the
parties shall apply if convened.

We shall reserve the property rights and copyright to all
diagrams, drawings, calculations and other documents provided
by us. They shall not be made available to third parties without
our express, written permission even after termination of the
contract. They shall only be used for the contractual
performance and shall be returned to us upon completion.
Special confidentiality agreements and statutory regulations on
the protection of secrets shall remain unaffected.

Import and export conditions, customs

The Supplier shall be obliged to inform us about any approval
obligations for (re-)exports of their goods according to German,
European, American or other export and customs' regulations,
as well as the export and customs' regulations of the country of
origin of their goods in their business documents. They shall
provide us with all the relevant information in writing.

In the case of deliveries and services coming from an EU
country which is not Germany, the EU VAT ID number of the
Supplier shall be stated.

Imported goods shall be delivered with the customs' duties
paid. The Supplier shall be obliged to provide all the required
declarations and information within the scope of valid
regulations and at their own expense, to approve investigations
by the customs' authorities and to provide the necessary official
confirmations.

Other

The Supplier may not pass on the order or key parts of the
order to a third party without our prior written approval.

This contract shall be subject to the law of the Federal Republic
of Germany, excluding the UN Convention on Contracts for the
International Sale of Goods (CISG).

The place of delivery shall be Fernwald (Germany). The sole
place of jurisdiction for all disagreements resulting from or in
connection with this contract shall be Giessen.



