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General Terms and Conditions of Purchase

1. GENERAL

These General Terms and Conditions of Purchase (herein-
after referred to as ‘GPC’) in the version valid at the time the con-
tract is concluded shall form an integral part of all contracts be-
tween suppliers of goods and services (hereinafter referred to as
‘Contractor’) and SPIEGLTEC GmbH - engineering services and its
affiliated companies based in Germany (hereinafter referred to as
‘Client’).

4.1,

The content of the contract is primarily determined by the
detailed provisions negotiated between the contracting parties,
which are set out in the purchase order, the Client's documents,
drawings and specifications. Unless expressly agreed otherwise
prior to conclusion of the contract, these GPC shall be an integral
part of the contractual agreement.

2. CONCLUSION OF CONTRACT

The deliveries & services offered by the Contractor must
include all required materials, ancillary work, equipment and all
other services necessary for the complete fulfilment of the contract,
even if these are not expressly stated in the contract. By submitting
an offer, the Contractor declares that all prerequisites for the fulfil-
ment of its delivery/service have been met. Offers, cost estimates,
plans, test certificates for technical equipment and the like shall al-
ways be prepared by the Contractor free of charge, irrespective of
the preparatory effort involved.

Only written orders, quotations and order confirmations
shall be binding. This shall also apply to additional and follow-up
orders as well as to amendments to orders and contracts already
placed. Verbal agreements require written confirmation.

The Contractor's General Terms and Conditions shall only
apply if the Client expressly agrees to them in writing. The mere
reference to a letter from the Contractor containing or referring to
its General Terms and Conditions shall not constitute the Client's
consent to the validity of those General Terms and Conditions.

The contract shall be deemed concluded if the Client con-
firms the Contractor's offer by means of a writtgn order and the
Contractor has not objected to the order in writing within 10 work-
ing days from the date of the order, stating the specific points of
objection. An order confirmation from the Contgactor with refer-
ence to its General Terms and Conditions of Business does not fulfil
the aforementioned objection requirements.

These GPC shall be deemed to have been confirmed by the
Contractor at the latest upon commencement of, the provision of
services by the Contractor.

3. CHANGES TO SERVICES

The Client shall be entitled to request changes to deliveries
and services in writing. The Contractor is obliged to inform the Cli-
ent in writing within 5 working days with an updated offer outlining
the effects of the changes on schedules and remuneration.

If the Contractor carries out changes or additional deliver-
ies and services without a written remuneration agreement having
been concluded with the Client, there shall be no entitlement to
remuneration for these deliveries or services.
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4. PRINCIPLES OF COOPERATION
The Contractor's general obligations include the following:

a) All deliveries and services are provided in accordance
with the contract, in full and on the agreed dates. As soon
as it becomes apparent to the Contractor that compli-
ance with the agreed deadlines - even if it is only an in-
terim deadline - is jeopardized, the Contractor shall im-
mediately inform the Client thereof in writing.

b) All applicable statutory provisions, including any laws
and regulations relating to bribery and corruption as well
as any official regulations, in particular the applicable in-
dustry standards, as well as safety and accident preven-
tion regulations, are complied with. The Contractor must
obtain the authorizations required for the delivery or
provision of the services on its own responsibility and at
its own expense.

c¢) The Contractor shall not promise, offer, make or effect
any payments, nor accept or arrange for any payments
to be made which could be regarded as bribery.

d) Allservices shall be exclusively performed by trained and
sufficiently qualified specialized personnel.

e) The statutory obligations to pay taxes, contributions to
all social insurance schemes and comparable institutions
are duly complied with. In particular, the Contractor un-
dertakes to ensure that all statutory and official provi-
sions governing the deployment of labor are complied
with.

f)  The contractor undertakes to ensure compliance with in-
ternationally recognized human rights and good work-
ing conditions, including health protection, occupational
safety, anti-discrimination, and protection against har-
assment. In addition, the contractor undertakes to ac-
tively consider and continuously improve environmental
aspects such as energy efficiency, reduction of green-
house gas emissions, waste management, and protec-
tion of biodiversity. These obligations apply in addition
to the legal requirements and the client's sustainability
principles.

5. CANCELLATION & WITHDRAWAL

Cancellation of the contract by the contracting parties is
only permissible for good cause.

6. ORIGIN OF GOODS & SERVICES

The Contractor must provide evidence of the origin of the
goods and services. This may include certificates, certificates of
origin, or other documents confirming the origin, compliance with
legal regulations and fulfilment of quality standards.

7. DELIVERY

Delivery shall be at the expense and risk of the Contractor.
The Contractor must take out adequate transport insurance at its
own expense and must pay any customs duties. In addition, the
Contractor must pack the goods at its own expense in an adequate
and customary manner and secure them against transport damage.
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The goods to be shipped must be clearly and adequately labeled.
At the Client's request, the Contractor is obliged to take back the
packaging free of charge and to dispose of it properly at its own
expense. Additional costs incurred due to improper packaging or
non-compliance with instructions regarding the required packag-
ing shall be borne by the Contractor.

Deliveries shall be deemed to have been fulfilled when the
named goods are lawfully transferred to the possession of the Cli-
ent at the agreed place and time of delivery and with all agreed or
usually required documents (including invoiceg;. certificates of
origin, transport documents, certificates of analysis, CE markings).
Only at this point in time shall the risk be transferred to the Client.
Furthermore, any documents that are required in accordance with
applicable Good Manufacturing Practice (GMP) and Good Distribu-
tion Practice (GDP) regulations must be supplied.u_

The delivery times and delivery dates stated in the order
are fixed and are calculated from the date of the order. If the deliv-
ery and/or service cannot be provided or is not expgcted to be pro-
vided within the agreed period or on the agreed date, the Contrac-
tor shall notify the Client immediately in writing, stating the reasons
and the expected duration of the delay. The Contractor shall imme-
diately take those acceleration measures that are necessary to pre-
vent or reduce a delay. If no timely notification is given or if it is not
possible for the Contractor to take acceleration ragasures, the Cli-
ent shall be entitled to:

o  adhere to the delayed fulfiiment of the order, setting a
reasonable grace period, and make an appropriate re-
duction in the order price;

o commission a third party with the provision of the Con-
tractor's goods and services in whole or in part and to
amend the contractual relationship with the Contractor
to the corresponding extent. Any additional costs for the
commissioning of a third party shall be borne by the
Contractor if these have been caused bythe Contractor.

o  withdraw from the delayed order in whole or in part with-
out setting a grace period and refuse to accept the
goods if it becomes clear that the Contractor is not in a
position to fulfil the order in the agreed manner due to
obvious inability, unreliability or incapa‘c?@;

During the installation work, the Contractor shall comply
with the specific safety regulations in force at the place of perfor-
mance of the contract and the applicable legal provisions.

10.3.
8. DISPATCH

The Contractor shall notify the Client about all upcoming
deliveries and services in good time, at least 3 working days before
dispatch, by means of a (dispatch) notice detailing the type, quan-
tity and, if applicable, the (net) weight. The Contjggtor must state
the respective order number and, if applicable, the material or arti-
cle number of the Client in all shipping and order documents and
in the associated correspondence, in particular in dispatch notes,
consignment notes and invoices.

All goods shall be transported and delivered packaged if
their nature requires packaging during transport. The packaging
must comply with all statutory and contractually agreed product,
packaging and transport regulations. In particular it must be safe
for transportation and appropriate for the respective mode of
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transport. Packaging materials shall become the property of the
Client.

If a shipment arrives at its destination in damaged packag-
ing, the Client shall be entitled to reject the delivery in its entirety
without checking the contents. The costs of any return shipment
shall be borne by the Contractor. The same shall apply if a delivery
is handed over in damaged packaging to the Client or the transport
company specified by the Client, if such a type of delivery has been
contractually agreed.

The Contractor shall either take back used packaging ma-
terial upon request and at the discretion of the Client or bear the
costs of the disposal of packaging material by the Client against
proof and in an appropriate amount.

If the Contractor's deliveries or services generate waste
within the definition of waste legislation, the Contractor shall recy-
cle or dispose of the waste at its own expense in accordance with
the provisions of waste legislation. Ownership, risk and responsibil-
ity under waste law shall pass to the Contractor at the time the
waste is generated.

9. DOCUMENTATION

The Contractor undertakes to provide documentation to
the extent specified in the order. If no individual details are availa-
ble, the documentation must correspond to the specific business
case in terms of scope, quality and time. Unless otherwise agreed,
the documentation shall be prepared in German and submitted in
electronic and written form. The documentation must state the
complete and correct order and contract items as well as the de-
scription of the goods for the clear allocation of the respective cus-
toms tariff. Unless otherwise agreed, the documentation must be
delivered DDP (Delivered Duty Paid) in accordance with INCO-
TERMS 2020. The documentation must be transmitted taking into
account the required security.

10. CHARGES & INVOICING

The price stated in the order is binding and, unless other-
wise agreed, includes all agreed and usually assumed goods, ser-
vices and ancillary services of the Contractor (e.g. assembly, instal-
lation and maintenance), as well as all ancillary costs such as ship-
ping costs, proper packaging and transport, customs, tariffs, ex-
penses and charges to the place of delivery specified in the order.

Unless expressly agreed otherwise, the purchase price for
the ordered goods and services is due within 60 days of receipt of
the goods or acceptance of the service. The period for payment of
the invoice shall commence as soon as the delivery and/or service
has been fully accepted (written confirmation) and the properly is-
sued invoice has been received.

Insofar as the Contractor has to provide material tests, test
reports, quality documents or other documents, the completeness
of the delivery and/or service also presupposes the receipt of these
documents. Payment or partial payment does not constitute recog-
nition of the correctness of the delivery and service, nor does it
constitute a waiver of the Client’s right to demand fulfilment, war-
ranty, guarantee services, damages and contractual penalties.

Any assignment by the Contractor of the purchase price
claim requires the prior written consent of the Client.
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Offsetting any Contractor's claims against counterclaims
the Client has against the Contractor is not permitted without writ-
ten agreement.

Unless otherwise specified, invoices must be sent to rech-
nung@spiegltec.com in electronic form in PDF or e-invoice format.
Invoices must contain all legally required information (VAT number,
reference to tax exemption, movement of goods, BIC/SWIFT, IBAN,
etc.) in order to facilitate input tax deduction and to comply with
accounting, tax and customs regulations. In addition to the legally
required components, the Client’s order number ayst be noted on
all invoices. Delivery notes and proof of performance for the in-
voiced goods and services must be enclosed without request.

Partial deliveries/services may only be made by the Con-
tractor with the express consent of the Client. 3%

11. PROPERTY

All rights to and in connection with documents, plans, ma-
terials and information, including designs, copyrights, patents, etc.,
provided by the Client to the Contractor, as well as the right to ap-
ply for corresponding industrial property rights thereto or to spe-
cific work results that have arisen in the course ofthe provision of
services, are and remain the exclusive property of the Client.

Materials, goods and licenses provided by the Client for the
performance of the contract shall remain the property of the Client;

“they shall be marked as such by the Contractor 1h4 stored sepa-

rately.

If the materials, goods and licenses are used, treated or
processed, the new and reworked products — evgrin a semi-fin-
ished state — shall be deemed to have been transferred to the Client
immediately. The Contractor shall ensure proper handling, storage
and security. From the time they are handed over, the Contractor
shall bear the risk of their accidental disappearance or loss and shall
be responsible for all damage caused by improper or negligent

“handling.

The transfer of ownership of the goods to the Client shall
be unconditional and without regard to the payment of the price.
In particular, all forms of simple, extended or prolonged retention
of title are excluded. A reservation of title effectively declared by

.the Contractor shall only apply until the goods or services delivered

to the Client have been paid for and only for these.
14.3.

12. SPARE PARTS

The Contractor must maintain a reasonable supply of spare
and wear parts, consumables and other recurringl§-4equired items
in connection with the goods supplied (collectively: spare parts) for
the normal technical use period of the goods supplied, but for at
least 10 years after the last delivery. These parts must be offered to
the Client on reasonable terms. If the Contractor discontinues de-
livery of the goods during the aforementioned period or discontin-
ues delivery of the spare parts after expiry of this period, the Client
must be informed of this with a reasonable lead time. In this case,
the Client shall have the right to place a final order for the goods
and/or spare parts to a reasonable extent, which the Contractor
shall fulfil.

13. USE OF SUBCONTRACTORS

The Contractor shall fulfil its contractual obligations itself.
The Contractor shall only be permitted to engage subcontractors,
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sub-subcontractors or other third parties (collectively: subcontrac-
tors) with the prior written consent of the Client.

By entering into the contract, the Contractor guarantees
that it has an appropriate due diligence process in place to evaluate
potential subcontractors, and that this due diligence process has
been applied to the subcontractor for which consent is required
and has not produced any negative results.

Even in the event that the Client has consented to the in-
volvement of a subcontractor, the Contractor shall impose on the
subcontractor all obligations incumbent on the Contractor vis-a-vis
the Client, insofar as this is necessary for the contractual fulfilment
of the Contractor's contractual obligations. The Contractor shall
also ensure that subcontractors comply with all applicable statutory
provisions, in particular labor and social security regulations. The
Contractor shall in any case remain responsible and liable for the
actions and omissions of the subcontractor as for its own actions
and omissions.

The Contractor shall be fully liable for the deliveries and
services of its subcontractors and shall indemnify and hold the Cli-
ent harmless in this respect.

14. WARRANTY

Unless otherwise agreed in the order, the warranty period
shall be 36 months. In the case of goods, the period shall com-
mence upon delivery to the Client. In the case of system compo-
nents and other services, the period begins upon signing of the
final acceptance report.

The Contractor warrants and guarantees (abstract warranty
pursuant to § 880a, clause 2, ABGB) that all delivered goods

o  have been manufactured in accordance with all applica-
ble regulations (including GMP or GDP, if applicable),
statutory provisions and requirements of the authorities,
trade associations and standards of the Client;

o  correspond to the state of the art;
are free from defects;
comply with all specifications and all standards expressly
agreed in offers, invoices or individual agreements with
the Client or — if not agreed — with the usual and custom-
ary market standards;

o  with regard to the manufacture, import, storage, sale or
use of the delivered goods, do not infringe any rights of
third parties, in particular industrial property rights such
as trademark, design and patent rights or other intellec-
tual property rights.

During the warranty period, the Client may claim a non-
interest-bearing warranty retention of 10% of the order value,
which may be redeemed upon presentation of an abstract and ir-
revocable bank guarantee.

If the delivered goods are defective, the Contractor shall, at
the Client's discretion, replace the defective goods, repair them and
restore them to the defect-free, agreed condition as quickly as
technically possible but no later than 10 working days after notifi-
cation of the defectiveness, or immediately refund all payments
made for the delivery of these goods, without deduction. The Client
is authorized to entirely or partly change the order immediately. In
urgent cases, the Client reserves the right to improve the affected
goods itself, to have them improved by third parties, or to have
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replacement goods delivered by third parties at the Contractor's
expense (replacement performance).

Obviously recognizable defects in the delivered goods
must be reported by the Client within 60 calendar days of receipt
of the goods, hidden defects within 60 calendar days of their dis-
covery. Payment by the Client does not imply unconditional ac-
ceptance of the goods. The Client shall not be obliged to inspect
the goods for obvious defects, shortages or trans%%r‘t damage etc.
after receipt. 8377 UGB is excluded.

The Contractor shall fully indemnify and hold the Client
harmless for all damages in connection with defective goods, de-
fective labelling or late delivery (including the accompanying doc-
umentation and the costs of returning the goods) and shall assume
full liability to this extent.

15. LIABILTY 18.4.

The Contractor's liability shall be governed by the statutory
provisions.

The Client shall be liable without limitation

for damage caused intentionally or by gross negligence,
for the breach of material contractualeabligations, i.e.
those obligations whose fulfilment is essential for the
proper performance of the contract and on whose com-
pliance the Contractor regularly relies and may rely (car-
dinal obligations),

for fraudulently concealed defects,
for damages resulting from injury to life, limb or health,
for claims under the Product Liability Act, and

in the event of the express assumption gf 2 guarantee of
quality by the Client.

20.1.

O O O O

Any further liability on the part of the Client is excluded.

16. INSURANCE

Unless special agreements have been madg,the Contractor
shall be obliged to take out, maintain and provide evidence of suf-
ficient liability or product liability insurance in relation to the order
at its own expense and covering the contractuallyassumed liabili-
ties.

Upon request, the Contractor shall provide the Client with
evidence of the insurance cover to be maintained by it.

17. CONFIDENTIALITY 221

The Contractor is obliged to treat all information received
from the Client, through third parties, or otherwise in connection

-with the order as strictly confidential. If the disclosure of infor-

mation to third parties is necessary for the fulfilment of the order,
the Contractor shall pass on the confidentiality ggligations to the
third party.

23.2.

18. DATA PROTECTION

The Contractor shall ensure that all persons it entrusts with
the processing or fulfilment of the contract observe and comply
with applicable data protection laws.

The Contractor may only deploy personnel for providing its
services who have been obliged in writing to maintain data secrecy.
The Contractor shall provide evidence of this upon the Client's re-
quest.
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The Contractor shall inform the Client of all facts that the
Client needs to be aware of for reasons of data protection and con-
fidentiality. In particular, the Contractor will immediately notify the
Client in writing of any breach of data security and data protection.
The Contractor will also inform the Client immediately of any re-
quest from a data subject to obtain information about, correct or
delete their personal data. If the Contractor is obliged to disclose
personal data by order of a competent authority or a court, it will,
if permitted, notify the Client in writing of such disclosure instruc-
tions as quickly as possible.

The Client may terminate the contract in whole or in part
for good cause and with immediate effect if the Contractor culpably
violates its data protection obligations and does not comply with
them within a reasonable period set by the Client, or if the Contrac-
tor intentionally or grossly negligently violates any data protection
obligations.

19. SAFETY GUIDELINES

The Contractor will comply with the applicable house rules
and the relevant safety regulations on the Client's premises and the
premises of the Client's customers, and follow the respective in-
structions by authorized personnel.

20. QUALITY MANAGEMENT

The Contractor grants the Client the right to inspect its ac-
tivities related to the performance of the order at any time. For this
purpose, the Contractor shall give the Client access to the relevant
work rooms and documents at the Contractor's premises. Further-
more, the Client must be kept up to date on the actual progress.

When carrying out its deliveries and services, the Contrac-
tor and its subcontractors undertake to independently adhere to
the principles of quality assurance and the requirements defined in
the quality agreement in accordance with the relevant standards
and guidelines in their current version.

21. FORCE MAJEURE

In the event of force majeure, the Client is released from
the obligation to accept deliveries or services for the duration of
the disruption and is also entitled to withdraw from the contract
without the Contractor incurring any claims against the Client.

Cases of force majeure that prevent the Contractor from
complying with its obligations require immediate written notifica-
tion to the Client and confirmation by the responsible chamber of
commerce. For the duration of such events, the contractual obliga-
tions are considered suspended.

22. ADVERTISING & PRESS

The Contractor is only entitled to make its business rela-
tionship with the Client and its content public with the prior written
consent of the Client. This includes advertising and marketing of
any kind, press releases and other public relations measures by the
Contractor.

23. LEGAL FRAMEWORK CONDITIONS

The place of performance for all services provided under
these GPC is the defined location of project implementation.

Only German-law applies to contracts between the Client
and the Contractor. The application of international private law is
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expressly excluded. The application of the United Nations Conven-
tion on Contracts for the International Sale of Goods (CISG) is ex-
cluded.

For all disputes arising from this contract, the jurisdiction
of the relevant court at the registered office of the Client's company
is agreed.

24. FINAL PROVISIONS

If individual provisions of these GPC are invalid, this will not
affect the effectiveness of the remaining provisions. The invalid
provision will be replaced by one that comes closest to it in terms
of meaning and purpose.

The German version of these GPC takes precedence over
any foreign language version. The versions not in German are
merely a non-binding translation.

References to the applicability of legal provisions in these
GPC are for clarification purposes only. Even without such clarifica-
tion, the legal provisions apply unless they are directly amended or
expressly excluded in these GPC.

24.3.

244

24.5

Where terms referring to a natural person are only given in
the male form, they equally refer to female, diverse and male per-
sons. When applying the term to specific natural persons, the gen-

.der—specific form shall be used.

These GPC are valid for the following companies of the Cli-
ent:
o SPIEGLTEC GmbH - consulting engineers Deutschland
(HRB 251985, Amtsgericht Miinchen)

o Unison Engineering & Consultants GmbH (HRB 55087
B, Amtsgericht Charlottenburg (Berlin))
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