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General Terms and Conditions of Sale

Scope of Application

These General Terms and Conditions for the Sale of
Goods and Services (hereinafter "Terms") shall ap-
ply in business transactions with entrepreneurs
within the meaning of Sec. 14 German Civil Code
[Birgerliches Gesetzbuch — "BGB"], legal entities
under public law and special funds under public law
(hereinafter together "Purchaser"), both to the cur-
rent contract and as a framework agreement for any
and all future contracts by and between Muegge
GmbH (hereinafter "Supplier") and the Purchaser for
the provision of goods and services. Any and all de-
liveries and services, including proposals, advice,
and other ancillary services (hereinafter collectively
referred to as "Deliveries") are provided on the basis
of these Terms.

These Terms shall apply exclusively; any and all
conflicting terms and conditions of the Purchaser or
the terms and conditions deviating from these Terms
or from statutory provisions shall not apply, unless
the Supplier has expressly agreed to their validity in
writing. This also applies if the Supplier does not ex-
pressly object, executes Deliveries without reserva-
tion or accepts payments.

Conclusion of Contract

Contractual offers of the Supplier are always subject
to confirmation and non-binding and serve only to in-
itiate contract negotiations.

Order confirmations as well as their amendments
and supplements are only binding if they have been
issued in writing by the Supplier. Verbal agreements
of any kind must be confirmed in writing by the Sup-
plier in order to take effect.

The Supplier can accept contractual offers of the
Purchaser within 14 calendar days after submission.
Until the expiration of this period of time, the Pur-
chaser is bound to its offer. A contract is concluded
by written order confirmation of the Supplier. The
Supplier's silence does not constitute any trust in for-
mation of contract. If the receipt of the order confir-
mation by the Purchaser is delayed, the Purchaser
shall immediately inform the Supplier. How- ever, a
contract is concluded at the latest when the Supplier
executes a delivery without reservation.

Any change to the Supplier's order confirmation or to
the terms of the contract must be confirmed in writing
by the responsible department in order to become
valid.

Scope of Deliveries; Plans; Technical Documen-
tation

The Deliveries are exhaustively listed and specified
in the order confirmation, including any attachments
thereto. The Supplier is authorised to make minor
constructive changes to the specifications of the De-
liveries in the form of technical improvements, inso-
far as, in consideration of any agreed purpose of
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use, these are insignificant and reason- able for the
Purchaser.

Insofar as materials or designs have to be modified
subsequently because the documents supplied by
the Purchaser do not correspond to the actual cir-
cumstances, are incomplete, or if general legal condi-
tions have changed after the submission of the of-
fer, and as far as the Supplier incurs additional
costs as a consequence, the Supplier is only
obliged, if at all, to proceed against an appropriate
adjustment of the price.

Brochures and catalogues are not binding unless ex-
pressly agreed otherwise. Information in technical
documents, plans, and drawings as well as software
data are only decisive for the respective Deliveries,
if they constitute a part of the order confirmation or if
the order confirmation expressly refers to them.

Each contracting party reserves any and all rights to
plans, drawings, technical documentation and soft-
ware which it has made available to the other party.
In this context, the Purchaser must provide the tech-
nical documentation (e.g. recent drawings, descrip-
tions, diagrams, instructions) required for the Deliv-
eries which has been specified in the contract.

If the Deliveries also include software, the Supplier
grants the Purchaser in the contract the non-exclu-
sive and non-transferable right to use the software
for the agreed purpose and for exclusive use with the
respective Deliveries. In this respect, the Purchaser
is entitled to use and to carry out other measures
within the scope of Sections 69a — 69g German Cop-
yright Act [Urheberrechtsgesetz — "UrhG"], including
the production of copies for archiving purposes, for
troubleshooting or for the re- placement of faulty data
carriers. In all other respects, the Purchaser is nei-
ther entitled to make copies or upgrades or other ex-
tensions of the soft- ware, nor may the Purchaser
disassemble, decom- pile, decode or reverse engi-
neer the software with- out the prior written consent
of the Supplier. If the Purchaser violates any of these
provisions, the Supplier shall be entitled to revoke
the right to use the software without notice.

If the Deliveries were manufactured using know-
how, inventions, patents, copyrights, or other prop-
erty rights owned or held by the Supplier, the Pur-
chaser shall only be granted rights of use to the ex-
tent that this is indispensable to achieve the purpose
of the contract. Any and all other rights of use and
exploitation remain with the Supplier.

Prices; Terms of Payment

Unless otherwise specified by the Supplier in the
quotation or the order confirmation, the prices are
EXW, excluding packaging, freight, release, insur-
ance, and other ancillary costs, plus the value added
tax applicable at the time of invoicing. In the case of
Deliveries abroad, any and all taxes, customs duties,
and other public charges to be paid by the Supplier
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abroad shall be reimbursed by the Purchaser. As-
sembly costs consist in particular of wage, travel ex-
penses (accommodation allowance), loading times,
accommodation and travel costs.

If the parties have agreed on installations at a fixed
price, this price includes the connection of the instal-
lations until the Deliveries are handed over to the
Purchaser in a ready for operation state. In particu-
lar, waiting times, delays and additional journeys for
which the Supplier is not responsible, as well as ad-
ditional services or services deviating from the Deliv-
eries, are not included.

Unless otherwise specified by the Supplier in the
quotation or the order confirmation, the Supplier's
claim for payment shall become due without deduc-
tion upon receipt of the invoice in accordance with
the following instalments:

e one third as a down payment within one
month after receipt of the order confirmation
by the Purchaser,

¢ the remaining amount within one month after
receipt of the Deliveries by the Purchaser; in-
sofar as acceptance is required by law, within
one month after acceptance.

Any and all bank charges and expenses shall be
borne by the Purchaser.

In the event of non-compliance with the payment
dates, the Supplier may charge interest in the
amount of nine (9) percentage points above the base
rate in accordance with Sec. 247 BGB without the
need for a prior reminder.

If the down payment or (if agreed) the securities to
be given upon conclusion of the contract are not pro-
vided in accordance with the contract or not on time,
the Supplier may revoke the contract if the Supplier
has specified an additional period for performance
which remained, without result. If the Purchaser is in
arrears with the payment of a further instalment or if
the Supplier has serious reason to fear that the Pur-
chaser will not be able to make the payments in full
or in time due to circumstances occurring after con-
clusion of the contract, the Supplier shall be entitled
to suspend further performance of the contract and
withhold Deliveries ready for dis- patch without re-
striction of its statutory rights; this shall apply until
payment has been made in full, new terms of pay-
ment and delivery have been agreed or until the
Supplier has received sufficient securities. If the Pur-
chaser does not make the payment or provides suf-
ficient security within a reason- able period set by the
Supplier, the Supplier is entitled to revoke the con-
tract. The immediate exercise of a revocation by the
Supplier in accordance with this Section is not nec-
essary for its effective- ness. Claims for damages re-
main unaffected hereof.

The Purchaser shall only be entitled to rights of set-
off and retention against claims of the Supplier to the
extent that counterclaims against the Supplier are le-
gally established or undisputed, or in case the Pur-
chaser's claim which the Purchaser intends to set-off
is in a mutual relationship with the Supplier's claim
against which the claim is to be set-off.
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Deliveries; Delivery Dates

Delivery is EXW, unless otherwise expressly agreed
or specified by the Supplier in the quotation or the
order confirmation.

The compliance with the agreed dates for the perfor-
mance of the Deliveries presupposes the Supplier's
receipt of any and all documents, necessary approv-
als and releases to be supplied by the Purchaser in
due time, as well as the Purchaser's compliance with
the agreed terms of payment and other obligations.
If these preconditions are not fulfilled in due time, the
delivery periods shall be extended accordingly, un-
less the Supplier is responsible for the delay.

If the Supplier is temporarily unable to meet the
agreed delivery dates due to force majeure, the term
of delivery shall be extended accordingly. Force
majeure includes, in particular, but is not limited to,
such unforeseeable impediments to performance or
disruptions which lie outside the sphere of influence
of the Supplier, which could not have been averted
or remedied even if the diligence of a prudent busi-
nessman had been exercised and which are not only
of short-term duration. Force majeure includes in
particular epidemics, mobilization, war, civil war, ter-
rorist acts, riots, political un- rest, revolutions, sabo-
tage, significant operational disruptions, accidents,
industrial disputes, delayed or defective delivery of
the necessary raw materials, semi-finished or fin-
ished products, proved rejection of important work-
pieces, measures or omissions by authorities, state
or supranational bodies, embargoes, unforeseen
transport obstacles, fire, explosion or natural events.
If an event of force majeure lasts more than 120
days, both parties may revoke the contract. In the
event of revocation, the statutory provisions shall ap-
ply.

The agreed delivery dates are deemed to be com-
plied with upon announcement of the readiness for
dispatch to the Purchaser; this also applies if Deliv-
eries cannot be dispatched in due time without any
fault attributable to the Supplier.

Partial, excess or short Deliveries are admissible to
the extent that they are in consideration of the cus-
tomary tolerance and reasonable for the Purchaser.
The same shall apply to early delivery.

The Supplier's delivery obligations shall be subject
to the correct and punctual delivery by the Supplier's
own suppliers.

Delay of Performance

In the event of delay in delivery, the Purchaser's
claim for damages due to delay in performance shall
be limited to a maximum of 0.5% of the net price of
the Deliveries affected by the delay for each full
week of the delay in delivery, not to exceed, how-
ever, a maximum of 5% of the net price of the Deliv-
eries affected by the delay. This limitation on liability
shall not apply in the case of gross negligence or in-
tent of the Supplier.

In the event of delays in the provision of the Deliver-
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ies, the Purchaser may only withdraw from the con-
tract in accordance with the statutory provisions, if
the Supplier is responsible for the delay.

If the Purchaser violates cooperation obligations un-
der the contract by culpable conduct or if a delivery
is delayed for reasons for which the Purchaser is re-
sponsible, the Supplier is entitled, without prejudice
to other claims, to demand compensation for the re-
sulting damage including any and all necessary ad-
ditional expenses.

If the dispatch of the Deliveries is delayed by more
than four (4) weeks after notification of readiness for
dispatch for a reason for which the Purchaser is re-
sponsible, the Supplier may charge the Purchaser a
storage fee of 0.5 % of the net price of the Deliveries
to be stored for each month of delay or part thereof,
not to exceed, however, a total of 10 % of the net
price of the Deliveries to be stored (liquidated dam-
ages). The Purchaser remains entitled to prove that
the damage suffered is considerably lower. Likewise,
the Supplier remains entitled to assert claims for
damages exceeding the lump sum.

Transfer of Risk

Delivery is at the Purchaser's risk and expense. The
risk of accidental loss and accidental deterioration
shall pass to the Purchaser as hereinafter stated,
even in the case of carriage paid delivery and in case
of partial deliveries:

¢ in the case of Deliveries without installation or
assembly, as soon as they have been dis-
patched or collected; at the request and ex-
pense of the Purchaser, Deliveries will be in-
sured by the Supplier against the usual
transport risks;

¢ in the case of Deliveries including installation
or assembly, on the day of acceptance by the
Purchaser or after acceptance if agreed or re-
quired by the law.

If dispatch, delivery, the start or performance of in-
stallation or assembly, the acceptance by the Pur-
chaser or the trial run are delayed for reasons for
which the Purchaser is responsible, or if the Pur-
chaser is in default of acceptance for other reasons,
the risk shall pass to the Purchaser at the time at
which it would have passed to the Purchaser with-
out the aforementioned delays.

Installation; Acceptance

Assembly or installation services are only part of the
Deliveries if and to the extent that they are expressly
stated in the order confirmation. The following provi-
sions apply to assembly and installation services,
unless expressly agreed otherwise in writing.

The Purchaser shall procure the following supplies
at its own expense and provide them in good time:

e The materials and substances required for as-
sembly or installation, in particular lifting
equipment and other devices, as well as lub-
ricants;

e Energy and water at the point of use, including
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connections, heating and lighting, in accord-
ance with the respective assembly or installa-
tion instructions of the Supplier;

e At the site of installation, sufficiently large,
suit- able, dry and lockable rooms for the stor-
age of machine parts, appliances, materials,
tools, etc. and adequate working and recrea-
tion rooms, including appropriate sanitary fa-
cilities for the installation personnel;

¢ Necessary permits, work permits and approv-
als.

In good time before the agreed date for the start of
assembly or installation, the supplies and objects re-
quired for the commencement of the work must be
available at the installation or assembly site and any
and all necessary preparatory work must have been
carried out, including the levelling and clearing of the
access routes and the installation or assembly site.

If installation, assembly or commissioning is delayed
due to circumstances for which the Supplier is not
responsible, the Purchaser shall bear the reasonable
costs for additional expenses, such as travel and
waiting time.

If the parties have agreed to an acceptance or if it is
required by law, the following provisions shall ap-
ply:

a) Acceptance must take place immediately after
notification of completion, also in case of par-
tial deliveries.

b) The Purchaser shall bear the costs of ac-
ceptance.

c) In particular, an implied acceptance by the
Purchaser is to be assumed if and to the extent
that the Purchaser has commissioned, tested
or otherwise used the Deliveries and has not
notified the Supplier of any defects in the De-
liveries within four weeks of this first use.

d) Acceptance shall be deemed to have taken
place if the Supplier has set the Purchaser a
reasonable period for acceptance in writing af-
ter completion and the Purchaser has not re-
fused acceptance within this period in writing
stating a material defect.

Retention of Title

The delivery items remain the property of the Sup-
plier until any and all outstanding claims from the
business relationship have been paid in full (herein-
after referred to as "Reserved Goods").

The processing of the Reserved Goods by the Pur-
chaser takes place, at all times, free of charge for the
Supplier in the latter's capacity as manufacturer
within the meaning of Sec. 950 BGB. In case the Pur-
chaser combines the Reserved Goods with other
goods, the Supplier will acquire co-ownership of the
newly manufactured article in the ratio of the current
market value of the Reserved Goods to the current
market value of the other used goods. If the owner-
ship right extinguishes due to combination, the Pur-
chaser assigns to the Supplier, effective im- medi-
ately, any and all ownership rights accruing to the
Purchaser in the new stock or new thing in the
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amount of the current market value of the Reserved
Goods and will store it for the Supplier free of charge.
The (co-)ownership rights arising from this shall be
deemed to be Reserved Goods.

The Purchaser is obliged to cooperate in the
measures necessary to protect the Supplier's reten-
tion of title; in particular, the Purchaser authorizes
the Supplier, upon conclusion of the contract, to en-
ter or reserve the retention of title in public registers
at the Purchaser's expense and to fulfil any and all
other formalities required under the applicable right
in rem.

The Purchaser is obliged to maintain the delivered
goods at its own expense for the duration of the re-
tention of title and to insure them in favour of the
Supplier against theft, breakage, fire, water, and
other risks at replacement value. The Purchaser
shall carry out any and all necessary maintenance
and inspection work on the Reserved Goods at its
own expense and risk. The Purchaser hereby au-
thorizes the Supplier to pursue any and all claims for
compensation arising from these insurances.

The Purchaser shall inform the Supplier immediately
in writing of any seizures, confiscations or other dis-
positions or interventions by third parties which may
lead to the loss of the Supplier's rights to the Re-
served Goods.

Should the realisable value of the securities existing
for the Supplier exceed the claims to be se- cured by
more than 10 %, the Supplier shall, at the request of
the Purchaser, release securities correspondingly.

During the existence of the retention of title, resale is
only permitted to resellers in the normal course of
business and only under the condition that the re-
seller agrees with its customer full advance payment
or agrees with its customer that the property shall not
pass to the customer until the customer has fulfilled
its payment obligations and, accordingly, only sells
the goods under the reservation of having made the
full payment. The Purchaser has no entitlement to
any other acts of disposal regarding the Reserved
Goods, in particular to pledge or transfer them by
way of security.

The claims of the Purchaser from the resale of the
Reserved Goods are assigned to the Supplier with
immediate effect; the Purchaser is authorised to col-
lect the claims from the resale on behalf of the Sup-
plier. If the Purchaser sells the Reserved Goods to-
gether with other goods which have not been sold by
the Supplier, the assignment of the claims in connec-
tion with the resale shall be limited to the resale value
of the Reserved Goods sold in each case. If the claim
from the resale by the Purchaser is assigned to a
current account established with the Purchaser, the
recognised or causal balance, which is assigned to
the Supplier in the amount of the resale value of the
Reserved Goods sold in each case, shall take its
place after the current account claim has been bal-
anced. In the event of the sale of goods in which the
Sup- plier is entitled to co-ownership shares, the as-
signment of the claim shall apply in the amount of the
corresponding resale value of these co-ownership
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shares.

The Supplier is entitled to revoke the authorization
granted to the Purchaser to resell and collect the
claims if the Purchaser is in arrears with payments
arising from the business relationship or has dis-
posed of the Reserved Goods outside normal busi-
ness transactions. The same shall apply in the event
of a significant deterioration in the financial situation
of the Purchaser occurring after conclusion of the
contract or in the event of an application for the open-
ing of insolvency proceedings against the assets of
the Purchaser.

Warranty for Material Defects

Insofar as Deliveries show a material defect at the
time of transfer of risk, the Supplier shall be liable to
the Purchaser within the limitation period in accord-
ance with this Section 10.

Unless expressly agreed otherwise, the Deliveries
must exclusively comply with the applicable regula-
tions and standards at the Supplier's registered of-
fice.

The Purchaser shall be obliged to carefully inspect
the Deliveries immediately after their handover — but
at least prior to their resale or any further instigation
(such as processing, assembly, etc.) — and shall, in-
sofar as a material defect becomes apparent, notify
the Supplier thereof without delay in writing; if the
Purchaser does not carry out an adequate inspection
or does not notify the Supplier of a recognized defect
without delay, the Supplies shall be deemed to have
been approved.

In the event of a material defect, the Supplier shall,
at the written request of the Purchaser, either repair
or replace the Deliveries within a reasonable period
of grace at the Supplier's option (hereinafter referred
to as "Supplementary Performance"). If the defect is
limited to a definable part of the delivery, the Supple-
mentary Performance shall be carried out by the
subsequent delivery of such a product free of de-
fects. If the Supplier replaces a defective delivery by
subsequent delivery of a product free of defects, the
replaced parts shall become the property of the Sup-
plier, unless the Supplier expressly waives this right.

Without limiting the Supplier's statutory rights, the
Supplier shall, in any case, be entitled to refuse Sup-
plementary Performance within the meaning of Sec.
439 (4) BGB, if the costs of subsequent performance
(Sec. 439 (2) and (3) BGB) exceed 120 % of the
agreed net price of the delivery.

The Supplier shall be given reasonable time and op-
portunity to provide Supplementary Performance. If
the Supplementary Performance does not take place
within a reasonable period set by the Purchaser or if
the Supplementary Performance fails, the Purchaser
may, under the statutory conditions, either

¢ reduce the price
e or withdraw from the contract.

Even in the event of seller recourse, the Purchaser
is obliged, in deviation from Sec. 445a (2) BGB to
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allow the Supplier the opportunity for a Supplemen-
tary Performance within the period set by the Pur-
chaser's respective customer. The setting of a dead-
line is only dispensable if setting a deadline in ac-
cordance with Sec. 445a (2) BGB had been al- ready
dispensable in the relationship between the Pur-
chaser and its customer, which is why the Purchaser
cannot give the Supplier an opportunity for Supple-
mentary Performance.

The Supplier shall not be liable for defects which only
impair the usability of the affected Delivery to a neg-
ligible extent, for merely insignificant deviations of
the Deliveries from the agreed quality, for natural
wear and tear, and for damage occurring after trans-
fer of risk and resulting from faulty or negligent han-
dling, excessive stress, unsuitable equipment, faulty
assembly or erection which has not been carried out
by the Supplier, for unsuitable sub- soil, or for de-
fects which are due to special external influences on
the delivery which the Supplier did not have to
reckon with.

The Supplier shall not be liable for defects caused by
improper modifications or repairs by the Purchaser
or third parties.

Claims for damages and reimbursement of ex-
penses shall be subject to the statutory provisions in
accordance with the restrictions set forth in Section
12.

As a matter of principle, the place of performance for
the Supplementary Performance is the Supplier's
plant defined in the order confirmation. In the case of
Deliveries including installation or assembly, the
place of performance for subsequent performance
shall be the place where the delivery item is located
as intended.

The Supplier is not obligated to reimburse transpor-
tation expenses which the Purchaser had to bear as
expenses necessary for Supplementary Perfor-
mance, insofar as the expenses were increased be-
cause the delivery was subsequently transferred to
a location other than the initial place of destination or
the intended place of installation.

10.10 Any and all further claims or rights or other than
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those set forth in Sections 10 and 12 of the Pur-
chaser against the Supplier on grounds of a mate-
rial defect are excluded.

Warranty for Defects of Title

Liability for defects of title shall be governed by the
statutory provisions, unless deviations result from
the following provisions.

Unless otherwise agreed, the Supplier shall only be
obliged to provide the Deliveries free of industrial
property rights and copyrights of third parties (here-
inafter referred to as "Property Rights") existing at
the Supplier's registered office.

Insofar as a third party asserts justified claims
against the Purchaser at the time of transfer of risk
on account of the infringement of Property Rights
due to the delivery, the Supplier shall be liable to the
Purchaser as follows:
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a) The Supplier shall, at its own discretion and
expense, either obtain a right of use for the
Deliveries, modify them in such a way that
Property Rights are not infringed or replace
them. If this is not possible for the Supplier
under reasonable conditions, the Purchaser
shall be entitled to reduce the price or re-
scind the contract after the expiry of a rea-
sonable period of time.

b) The aforementioned obligations of the Sup-
plier shall only exist if the Purchaser immedi-
ately notifies the Supplier in writing of the
claims asserted by third parties, does not
acknowledge an infringement, and the Sup-
plier reserves the right to take any and all
defensive measures and acts of settlement. In
case the Purchaser stops using the Deliv- ery
for reasons of damage reduction or other im-
portant reasons, the Purchaser is obliged to
inform the third party that the cessation of use
does not imply any acknowledgement of the
infringement of Property Rights.

Claims of the Purchaser in the case of infringements
of Property Rights are excluded, insofar as the Pur-
chaser is responsible for the infringement of Property
Rights or insofar as the infringement of Property
Rights has resulted from special specifications re-
quested by the Purchaser. In such a case, the Pur-
chaser shall indemnify the Supplier against any and
all claims of third parties based on an infringement
of Property Rights asserted against the Supplier.

The Supplier's obligation to pay damages shall be
governed by Section 12.

Any rights and claims of the Purchaser other than
those mentioned in Section 11 and 12 on grounds of
an infringement of Property Rights shall be excluded.

Claims for Damages and Expenses

Claims for damages and reimbursement of ex-
penses of the Purchaser (hereinafter "Claims for
Damages"), regardless of the legal ground, shall be
excluded.

The above limitation of liability in Section 12.1 shall
not apply:

a) for claims for reimbursement of expenses
according to Sec. 439 (3) 1st sentence and
Sec. 445a (1) BGB;

b) in the event of a liability under the German
Product Liability Act [Produkthaftungsgesetz
— "ProdHaftG"];

c) in the event of intent or gross negligence;

d) in the event of culpable injury to life, limb or
health;

e) in case of an infringement of material con-
tractual duties by culpable conduct, i.e. such
duties whose fulfilment is essential for ena-
bling the due performance of the contract
and on whose observation the Purchaser
habitually relies and may rely. However, in
case of slight negligence, the Supplier's liability
on the grounds of the infringement of essential

S.5



12.3

12.4

12.5

13.
13.1

13.2

13.3

13.4

14.
14.1

14.2

contractual duties shall be limited to a reim-
bursement of the foreseeable, typical dam-
ages, unless the Supplier acted with intent or
gross negligence or is liable for in- jury to life,
body or health, or under the Ger- man Product
Liability Act.

In case the Supplier's liability is limited pursuant to
this Section 12, the limitation shall equally apply to
the personal liability of employees, auxiliary per-
sons, and legal representatives of the Supplier.

The foregoing provisions do not imply any shift in the
burden of proof to the disadvantage of the Pur-
chaser.

The provision in Section 6 concerning the event of
damage caused by delay remains unaffected by this
Section 12.

Statute of Limitation

Claims of the Purchaser due to a defect in quality or
title shall become statute-barred 12 months after the
statutory commencement of the limitation period.

Section 13.1 shall not apply

a) in the cases of Sec. 438 (1) 1 No. 1 BGB (real
rights of third parties), Sections 438 (1) No. 2 or
634a (1) No. 2 BGB (building; object used for a
building; planning and monitoring services for a
building), Sec. 445b (1) BGB (recourse claims
in the event of entrepreneurial recourse) as
well as in the event of fraudulent intent.

b) in the case of claims for damages based on in-
tent or gross negligence, injury to life, limb or
health, or any liability under the German Prod-
uct Liability Act.

In these cases, the statutory period of prescription
shall apply.

Any remedy will be effected by the Supplier on a
goodwill basis and without recognition of a legal ob-
ligation. An acknowledgement with the consequence
of a discontinuation of the limitation period requires
the Suppliers express declaration to the Purchaser.
With the exception of an expressly declared
acknowledgement, no new warranty period shall
commence upon subsequent performance.

The regular limitation period for claims of the Pur-
chaser against the Supplier shall be shortened to 24
months as of the beginning of the statutory limitation
period. This does not apply to claims for dam- ages
pursuant to Section 12 which shall be subject to the
statutory limitation period.

Confidentiality

12.1 The Purchaser is obliged to keep any and all
information, in particular know-how and trade se-
crets, which the Purchaser obtains from the Supplier
(hereinafter "Information"), secret from third par- ties
and to oblige its employees accordingly. The Infor-
mation may only be used for the purposes of the con-
tract.

The obligation set forth in Section 14.1 shall not ap-
ply to Information which (a) was demonstrably al-
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ready known to the Purchaser at the time of disclo-
sure or which subsequently becomes known to it by
third parties without this violating any confidentiality
agreement, statutory provisions or official orders,

(b) is already generally known at the time of dis-
closure or subsequently becomes generally
known, unless this is based on a violation of this
contract,

(c) was developed independently by the Pur-
chaser without access to the information of the
Supplier, or

(d) which must be disclosed due to statutory obli-
gations or due to the orders of a court or an au-
thority.

These obligations under this Section 14 shall re-
main in effect beyond the end of the contract and the
business relationship, irrespective of how the con-
tract or the business relationship is terminated.

Export Control

The supplier shall comply with all requirements of the
applicable national, European and international ex-
port, export control, embargo, transfer and customs
regulations. In good time before delivery of the or-
dered goods, the supplier shall provide all data, doc-
uments and information pursuant to para- graph 2
without delay, free of charge and in a suit- able man-
ner on its business documents and/or electronically,
which are required for compliance with the applica-
ble export, export control, embargo or customs pro-
visions in the case of export, import, transit or re-ex-
port or an intra-Community shipment.

This concerns (1) German, European and/or U.S.
export control list numbers for goods subject to ex-
port license requirements, (2) commercial origin of
the goods, (3) customs code number (at least 8 dig-
its), (4) upon special request by MUEGGE: proofs of
preferential origin, certificates of origin and (long-
term) supplier's declarations as well as (5) upon spe-
cial request by MUEGGE: any further documents
and data in accordance with the respective valid and
applicable legal requirements of foreign trade. Ref-
erence is made to Article 22 par. 10 Dual- Use Reg-
ulation 428/2009.

General Provisions

The standard trade terms shall be interpreted in ac-
cordance with the Incoterms 2010.

Any modifications of the contract require the written
form.

Insofar as these Terms require the written form or in
case a declaration must be made in writing, compli-
ance with the text form within the meaning of
Sec.126b BGB (including Fax, e-mail or XML inter-
face) shall suffice.

Should any provision of the contract be invalid, this
shall not affect the validity of the other provisions.
The invalid provision shall be replaced by a legally
valid provision which comes as close as possible to
the economic meaning and purpose of the invalid
provision. The same shall apply in case of gaps or
omissions in the provisions of the contract.
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171

17.2

17.3

17.4

Place of Performance; Place of Jurisdiction; Ap-
plicable Law

Unless otherwise specified in a contract or an agree-
ment, the following provisions of this clause shall ap-
ply. For the avoidance of doubt, provisions on the
application of jurisdiction or the applicable law within
a contract or an agreement in which the Supplier’s
quotation or the Supplier’s order confirmation forms
an integral part and/or is incorporated shall take
precedence over these Terms of this clause 17.

The place of performance for all Deliveries and pay-
ments is the Supplier's plant defined in the order con-
firmation.

The exclusive place of jurisdiction for any and all le-
gal disputes arising from or in connection with the
contractual relationship is Frankfurt, Germany. How-
ever, the Supplier shall also be entitled to take legal
action against the Purchaser at its general place of
jurisdiction or at any other competent court.

The contractual relationship between the Purchaser
and the Supplier shall be governed and interpreted
in accordance with the laws of the Federal Republic
of Germany, excluding the UN Convention on Con-
tracts for the International Sale of Goods (CISG).

MUEGGE

POWER TO YOUR PROJECTS
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