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General Terms and Conditions of Purchase

Validity

These General Terms and Conditions of Purchase (hereinafter referred to as "GTC") apply
to entrepreneurs in the exercise of their commercial or self-employed professional activ-
ity and legal entities under public law. They apply to all business transactions between
ETIMEX Technical Components GmbH and Czech Etimex s.r.o. (hereinafter referred to as
"ETIMEX") and the supplier (hereinafter referred to as "Supplier"). For all orders, orders
and concluded contracts (hereinafter referred to as "Order") placed by us for the pur-
chase of goods as well as works or services (hereinafter referred to as "Deliveries"), these
GTC shall apply exclusively. We hereby expressly contradict these terms and conditions
of our suppliers that deviate from or supplement these GTC, they are not binding on us.
Our GTC also apply exclusively if we do not object to the inclusion of our supplier's terms
and conditions in individual cases or accept the supplier's delivery without reservation in
knowledge of conflicting or supplementary terms and conditions.

These GTC shall also apply to all future transactions with the supplier, even if they are
not expressly agreed upon again.

Contract amendments, additions or verbal ancillary agreements shall only apply if they
have been confirmed in writing by both parties.

The invalidity or unenforceability of individual provisions of these GTC shall not affect
the validity of the remaining provisions. Ineffective and unenforceable provisions shall
be replaced by the legally permissible provision that comes closest to the economic pur-
pose pursued by the invalid or unenforceable provision.

Conclusion of contract

All agreements between the supplier and ETIMEX, as well as all orders, are only binding
on us if they are set out in writing. Any change, addition or ancillary agreement before,
during or after the conclusion of the contract also requires our written confirmation. The
requirement of written form can only be waived in writing. The written form is equivalent
to transmission by e-mail or remote data transmission. Verbal agreements and orders,
regardless of whether they are made before or after the conclusion of the contract, only
become effective upon our written confirmation.

If the supplier does not accept our order in writing by means of an order confirmation
within a period of two (2) weeks after receipt of the order, we are entitled to revoke it.
Delivery call-offs become binding if the supplier does not object within three (3) working
days of receipt. Changes, additions or other deviations from our orders are only effective
if this is expressly and separately pointed out and we expressly agree to them.
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Prices and payment conditions

The prices mentioned in the order are fixed prices. The prices include all packaging,
transport, insurance and all other costs of delivery, unless expressly agreed otherwise in
writing. The applicable statutory sales tax must be shown, otherwise it is considered in-
cluded in the price.

If the Supplier has taken over the installation, installation and/or commissioning and un-
less otherwise agreed in writing, the Supplier shall bear all necessary ancillary costs, such
as travel expenses and provision of the tools.

We can only process the invoices if they are sent to us by separate mail (also by e-mail).
Each order must be invoiced separately. The order number shown in our order, the order
date, the supplier number and our article number must be clearly highlighted in the in-
voice.

Invoices are to be issued in EURO, payments are made exclusively in EURO.

Payments are made by bank transfer after acceptance of the delivery and receipt of an
auditable invoice as well as handover of all documents belonging to the scope of delivery.

Unless expressly agreed otherwise in writing, we will pay either within 14 days with a 3%
discount or within 30 days without deduction.

Without our prior written consent, the supplier is not entitled to assign its claims against
us, in whole or in part, to third parties or to dispose of them in any other way.

We do not owe any interest on maturity. The statutory provisions apply to late payment.

Payment does not constitute acceptance and does not affect our right to complain and
the supplier's warranty obligation.

We are entitled to rights of set-off and retention to the extent permitted by law.

Delivery dates and terms

The deadlines specified in the order or otherwise agreed upon must be binding and
strictly adhered to. The supplier shall be fully responsible for the procurement of the
supplies and services required for its delivery and service, even without fault. Upon expiry
of the delivery date determined in the calendar, the supplier shall be in default even
without a special reminder. The supplier indemnifies us against claims by third parties
that we have to make due to its default. If deliveries have to be delivered expedited due
to the fault of the supplier, the supplier shall bear the necessary additional costs incurred
as a result. The supplier must notify us immediately in writing of any imminent delay or
exceeding of the agreed dates and deadlines, stating the reasons and the expected du-
ration. This is especially true if the supplier recognizes that difficulties are occurring in his
supply chain that call into question his own on-time delivery. Our unconditional ac-
ceptance of late deliveries does not constitute a waiver on our part of any claims arising
from the late delivery.
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The agreed delivery quantities must be adhered to exactly. Partial deliveries and early
deliveries are only permitted if we have expressly agreed to this. However, the payment
claim is due at the earliest on the originally agreed delivery date.

Unless otherwise agreed, in addition to the delivery note, the delivery must be accompa-
nied by a factory test certificate number 3.1 in accordance with EN 10204 in the current
version or an equivalent internationally recognised test certificate in which the charac-
teristic data agreed with the supplier are listed. All initial deliveries must be accompanied
by at least one initial sample test report in accordance with VDA Volume 2 (in the latest
version).

Deliveries are only possible at the agreed times.

If the supplier is in default, we are entitled to the statutory claims. In particular, we are
entitled to demand damages instead of performance and withdrawal after the fruitless
expiry of a reasonable period of time. If we demand damages, the supplier has the right
to prove to us that he is not responsible for the breach of duty. If we have increased costs
due to delayed delivery due to overtime, express parcel service, etc., we are entitled to
invoice these costs to the supplier.

In the event of a delay in delivery, we are entitled to demand a contractual penalty of
0.5% for each week or part thereof, but a maximum of 5% of the order value net in total;
further statutory claims (damage caused by delay, withdrawal and damages in lieu of
performance) are expressly reserved. We reserve the right to prove that higher damage
has occurred. The contractual penalty will be offset against the actually higher default
damage incurred by us. The supplier has the right to prove to us that no damage at all
or significantly less damage has occurred as a result of the delay. We are obliged to
declare the reservation of the contractual penalty at the latest upon payment of the in-
voice following the delayed delivery.

We are not obliged to accept before the delivery date has expired.

Delivery and transfer of risk

Delivery is made DDP (Incoterms 2020), unless otherwise agreed in writing. The place of
destination is also the place of performance for the delivery and any subsequent perfor-
mance (obligation to bring).

If delivery DDP (Incoterms 2020) has not been agreed, the supplier must make the goods
available in good time, taking into account the time to be agreed with the freight for-
warder for loading and transport. The supplier must make the goods available in good
time so that delivery to us on the agreed date for delivery is possible under normal cir-
cumstances.

The risk of accidental loss and accidental deterioration of the goods shall pass to us in
accordance with the agreed terms of delivery (Incoterms 2020).
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Force majeure

"Force Majeure" means the occurrence of an event or circumstance that prevents a party
from performing one or more of its obligations under the Contract, if and to the extent
that the party affected by the obstacle proves that (a) such obstacle is beyond its reason-
able control and (b) it was not reasonably foreseeable at the time the contract was en-
tered into, and (c) the effects of the obstacle are not reasonably understood by the af-
fected party. could have been avoided or overcome.

In the event of proof to the contrary, in particular, but not exhaustively, a case of force
majeure within the meaning of the preceding paragraph shall be presumed in the fol-
lowing events: war, acts of terrorism, currency and trade restrictions, embargo, sanctions,
official acts, compliance with laws or government orders, expropriation, epidemic, natural
disaster, extreme natural disaster, explosions, fire, destruction of equipment, general la-
bor unrest, in particular boycott, strike and lockouts.

A party who successfully relies on this clause shall be suspended from its obligation to
perform its contractual obligations and from any obligation to pay damages or any other
contractual remedy for breach of contract from the moment the obstacle makes it im-
possible for it to perform the service, provided that the occurrence of a force majeure
event is immediately notified. If the effect of the alleged obstacle or event is temporary,
the consequences set out above shall apply only as long as the alleged obstacle prevents
the performance of the contract by the affected party and a reasonable start-up period.
If the impediment or force majeure event continues for more than three (3) months for
the affected party, the other party shall be entitled to extraordinary termination in whole
or in part. Mutual claims for damages due to this termination are excluded.

Liability for defects and other liability, insurance

The supplier must carry out an outgoing goods inspection. The supplier warrants that all
deliveries and services comply with the agreed specifications, the latest state of the art,
all relevant legal provisions as well as the regulations and guidelines of authorities, pro-
fessional associations and trade associations.

We only check the delivered goods on the basis of the accompanying documents for
identity and quantity as well as for externally recognizable transport damage. We will
notify the Supplier of defects in the delivery as soon as they are discovered in accordance
with the normal course of our business within a reasonable period of time (at least five
(5) working days) after the defect has been discovered or discovered by us. In this respect,
the supplier waives the objection of late notification of defects (§ 377 HGB).

Unless otherwise stipulated in this section, the supplier shall be liable in accordance with
the statutory provisions, in particular for defects in the delivery, without this liability being
limited or excluded in terms of reason or amount, and shall indemnify us against claims
by third parties in this respect. We are entitled to demand exactly the type of supple-
mentary performance from the supplier that we owe to our customer in individual cases.
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This does not restrict our statutory right of choice in accordance with Section 439 (1) of
the German Civil Code (BGB). Insofar as our customers have agreed with us on a reference
market procedure or a similar procedure customary in the industry for the determination
and settlement of warranty cases and apply them to us due to the defectiveness of the
supplier's products, this procedure shall also apply equally to the relationship between
the supplier and us.

If the supplier does not begin to remedy the defect immediately after our request to
remedy the defect, we shall have the right in urgent cases, in particular to avert acute
dangers or to avoid major damage, to remedy the identified defects ourselves at the
supplier's expense or to have them remedied by third parties without the need to set a
prior grace period.

Claims due to material defects are time-barred, unless otherwise agreed or the legal pro-
visions provide for longer periods, 24 months after sale of the end product to the con-
sumer, but no later than 36 months after delivery to us. In the case of work services, the
limitation period is 30 months from the written final acceptance.

In the event of defects of title, the supplier shall also indemnify us against any existing
claims by third parties. With regard to defects of title, a limitation period of 4 years ap-
plies.

The Supplier shall be responsible for the fault of its subcontractors as if it were its own
fault.

The supplier shall, at its own expense, pay a business and product liability insurance,
including extended product liability insurance and recall cost insurance, to an extent cus-
tomary and appropriate in the industry (at least EUR 10 million coverage) and to maintain
it for the duration of the business relationship. The existence of an insurance contract
does not lead to a limitation of the supplier's liability towards us.

Compliance with intellectual property rights and regulations

The supplier assures that the delivery and use of the goods does not violate industrial
property rights or other rights of third parties, nor does it violate statutory or official
regulations of any kind. The supplier further assures that the goods supplied by him do
not contain CFCs, PCBs or asbestos. The supplier undertakes to make all relevant IMDS
data available free of charge at our request.

The Supplier shall be liable to us without limitation for infringements of intellectual prop-
erty rights and shall be obliged to indemnify us against all claims on first demand that
third parties assert against us due to an infringement of industrial property rights and to
reimburse us for all necessary costs, expenses and expenses in connection with this claim.
These claims do not exist if the supplier proves that he is not responsible for the infringe-
ment of intellectual property rights. Our further statutory claims remain unaffected by
this.
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Retention of title, tools

We reserve ownership of goods provided by us (e.g. parts, components, semi-finished
products).

The retention of title extends to the property acquired by processing; Mixing or combin-
ing our goods to their full value, whereby the operations are carried out for us, so that
we are considered a manufacturer. If the processing, mixing or combination takes place
with goods of third parties whose property rights exist, we acquire co-ownership in pro-
portion to the objective values of our goods.

Tools, tool drawings, fixtures or models made available to the Supplier which we make
available to the Supplier and tools manufactured by the Supplier on our behalf or or-
dered from third parties for which we have made a contribution to the costs, shall remain
our property or the Supplier already declares that it will transfer ownership of this item
to us upon its inception and shall not use the item as its own, but to possess for us. Our
property must be clearly and permanently marked.

Tool costs for the tools required for the production of the contract parts will only be paid
by us after explicit written approval of the initial sampling.

The supplier is obliged to store tools, tool drawings, fixtures or models as well as elec-
tronic tool data for us free of charge, to insure them adequately and to provide us with
proof of insurance cover on request. The supplier is obliged to use the tools exclusively
for the production of parts intended for us, unless otherwise agreed.

The Supplier shall maintain and maintain provided tools at its own expense. At the end
of the contract, the supplier must return the tools to us immediately at our request, with-
out being entitled to a right of retention. When the tools are handed over, they must be
in a perfect technical and optical condition corresponding to their previous use. Repair
costs are borne by the supplier. Under no circumstances may the supplier scrap the tools
without our written consent.

The supplier has no right of retention over our property.

Quality assurance, certificates

Our Quality Assurance Agreement (QSV) applies in the current version. In the event of
significant quality problems, we are entitled to check the effectiveness of the quality
management system with our customers on site at the supplier's premises.

The supplier must provide evidence of a certified QM system in accordance with ISO/TS
16949 (valid version), but at least a certified system in accordance with ISO 9001 (valid
version) with demonstrable efforts to comply with the further requirements of ISO/TS
16949. The supplier will constantly improve its environmental and occupational health
and safety management systems. These include ISO 14001 (valid version) and OHSAS
18001 or SCC (valid version) certificates. Services and products to be supplied must
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comply with the applicable official and legal regulations of the Federal Republic of Ger-
many and the European Union, such as the REACH/RoHS regulation.

Confidentiality, documents

All information, recipes, drawings, models, tools, technical records, process methods,
software or other technical and commercial know-how made available by us or obtained
from the supplier about us, as well as work results obtained in connection therewith
(hereinafter referred to as "confidential information”), shall be kept secret by the supplier
vis-a-vis third parties and may only be used in the supplier's own operations for the ex-
ecution of Deliveries to us and made available only to those persons who need to have
knowledge of the confidential information in the context of the business relationship and
have been obliged to maintain confidentiality in accordance with this regulation. This
shall also apply beyond the duration of the business relationship, as long as and to the
extent that the supplier cannot prove that the confidential information was already
known to it at the time it was obtained or that it was obvious or that it later became
public knowledge through no fault of its own.

All documents (e.g. drawings, illustrations, test specifications), samples and models, etc,
which we make available to the supplier in the course of the business relationship, remain
our property and are to be returned to us at our request at any time, at the latest upon
termination of the business relationship (including any existing copies, transcripts, ex-
cerpts and replicas) at our discretion or destroyed at the supplier's expense. The supplier
is not entitled to a right of retention in this respect.

The disclosure of confidential information and any transmission of documents, samples
or models does not create any rights for the supplier to industrial property rights, know-
how or copyrights and does not constitute publication or a right of prior use within the
meaning of the Patent and Utility Model Acts.

Compliance

The supplier undertakes to comply with all laws and regulations applicable to it, in par-
ticular the respective legal regulations on the treatment of employees, occupational
safety and compliance with environmental protection. The supplier is committed to com-
plying with the guidelines of the UN Global Compact Initiative (www.unglobalcom-
pact.org), which mainly concern the protection of human rights, the prohibition of child
and forced labor, the elimination of discrimination and the assumption of responsibility
for the environment, as well as compliance with the UN Guiding Principles on Business
and Human Rights.

The supplier expressly assures that it will comply with the currently valid laws regulating
the minimum wage and that it will oblige subcontractors commissioned by it to comply
to the same extent. On request, we must provide proof of compliance, including in the
supply chain. In the event of a breach of the above assurance, the supplier shall indemnify
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us against all claims by third parties and shall be obliged to reimburse us in full for any
fines in this context.

The Supplier shall ensure that the provisions contained in this clause are also complied
with and observed by its subcontractors.

In the event of serious breaches of the obligations under this clause or serious violations
of the law, we are entitled to withdraw from individual orders or terminate existing con-
tracts without notice.

If the supplier carries out construction, assembly, maintenance or other work in our com-
pany as part of the delivery, the applicable statutory occupational health and safety and
fire prevention regulations for external companies must be observed. Knowledge of and
compliance with the occupational health and safety and fire prevention regulations must
be confirmed on our forms when employees of the external companies enter our prem-
ises.

The supplier agrees to the documents and information on our Code of Conduct available
on our website at www.etimex.global.

The supplier enables us to monitor compliance with clauses 12.1 to 12.5 by ourselves or
by third parties obliged to maintain confidentiality. To this end, the Supplier shall provide
information immediately upon our request, provide all necessary information (e.g. doc-
uments) without delay and enable us or third parties commissioned by us to inspect
and/or investigate the facts on the spot after reasonable notice.

Customs, Export Control

The Supplier warrants that it is familiar with and will fully comply with all applicable trade
and customs laws, regulations, instructions and policies, sanctions and embargoes (here-
inafter referred to as "Trade Control Laws") of Switzerland, the European Union, the
United States of America or any other jurisdiction that may apply to the Goods delivered
under this Agreement, and will continue to comply with them in the future, including,
but not limited to, all necessary clearance requirements, proofs of origin, export and im-
port licenses and exemptions, and the proper filing of all required documentation with
the relevant government authorities and/or the disclosure of the release or transfer of
goods and their components, embedded software and technology. The supplier is
obliged to inform us immediately if the supply of goods or services under an order is or
will be subject to trade control laws.

The supplier undertakes to identify the use of the so-called "conflict minerals” (tin, gold,
tantalum, tungsten) in its supply chain and to take appropriate measures to ensure that
materials and components supplied to us do not contain conflict minerals in accordance
with section 1502 of the U.S. Dodd-Frank Act, as well as Regulation (EU) 2017/821 of the
European Parliament and of the Council of May 17, 2017 laying down obligations to
comply with the Supply chain due diligence obligations for Union importers of tin, tan-
talum, tungsten containing their ores and gold from conflict-affected and high-risk areas.
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The supplier is obliged to provide us with binding information on the commercial policy
and the preferential origin prescribed in each case for its goods. For deliveries of goods
within the European Union ("EU"), the supplier will issue a long-term supplier declaration
in accordance with the applicable EU implementing regulation in accordance with any
request from us. For deliveries of goods from a free trade agreement or preferential
agreement country, the supplier will also attach the required proof of origin.

All deliveries of goods by the supplier to us across customs borders must be accompa-
nied by the necessary documents, such as commercial invoice, delivery note and the in-
formation required for a complete import customs declaration.

The supplier is obligated to inform us in the context of export control about any licensing
requirements or restrictions for (re-)exports of its goods in accordance with German, Eu-
ropean, US and the export and customs regulations of the country of origin of its goods
and to provide us with the necessary information immediately in the event of any licens-
ing requirement on the goods or technologies.

Customs duties or duties arising from customs clearance shall be borne by the supplier,
unless otherwise agreed.

Final provisions

It applies exclusively to the law of the Federal Republic of Germany to the exclusion of
its private international law, insofar as it refers to the applicability of another legal system.
The application of the UN Uniform Convention on Contracts for the International Sale of
Goods (C.I.S.G.) and other bilateral and multilateral agreements aimed at standardising
international purchases is excluded.

The place of jurisdiction for all claims arising from business relationships with suppliers,
in particular from contracts or their validity, is UIm. However, we are entitled, at our dis-
cretion, to sue the supplier in any other general or special place of jurisdiction.

The supplier shall only be entitled to rights of set-off if his counterclaims have been le-
gally established, undisputed or acknowledged by us in writing. This does not apply to
claims that are directly based on the same contractual relationship and are in a reciprocal
relationship with each other. In addition, the supplier is only entitled to exercise a right
of retention if his counterclaim is based on the same contractual relationship.

The supplier may not transfer any rights and obligations arising from the business rela-
tionship to third parties, either in part or in full, without our prior written consent.

Should individual provisions be or become invalid, this shall not affect the validity of the
remaining provisions. The parties will agree on a valid provision instead of the invalid
provision that comes as close as possible to the economic purpose of the invalid provi-
sion.
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