Terms and Conditions of Purchase

GRETSCH-UNITAS

§ 1 General

1.

All our purchase orders are exclusively based upon our following purchase terms and
conditions. They shall be applicable in their most recent edition also for all future trans-
actions with the supplier. The purchase terms and conditions become a subject of the
contract at the latest when the purchase order is accepted. Contract terms and condi-
tions possibly used by the supplier are contradicted herewith explicitly. Possible con-
tract terms and conditions by the supplier are excluded, even if not explicitly contradic-
ted by us. Deviations and amendments to the present purchase terms and conditions
by the supplier shall be valid only with our explicit written confirmation; they shall only
apply to the transaction for which they have been agreed. Moreover execution of our
purchase order shall be deemed to be acknowledgement of the present purchase terms
and conditions.

Inso far as our "technical delivery terms and conditions" are likewise integrated into the
contract, these take priority of the present terms and conditions which are likewise ap-
plicable apart from our "technical delivery terms and conditions".

Our purchase terms and conditions only apply towards companies acc. to § 14 BGB (Ger-
man Civil Code).

§ 2 Offer, Purchase Order, Contract Conclusion

1.

Offers made by the supplier must fulfil the provisions of our demand for quotation re-
garding quality and quantity as well as regarding other provisions with respect to the
goods to be supplied; if the supplier wants to deviate from our demand for quotation,
he shall be obliged to make express reference to any such deviation in writing.

Our purchase order alone is relevant for the scope of delivery.

Our purchase orders have to be confirmed always immediately on receipt but not later
than within two (2) weeks by specifying our purchase order data. If we do not receive a
confirmation of this kind within two weeks after the date of the order, we shall no longer
be bound by the order unless another agreement has been made, e.g. a waiver of order
confirmation. In the event of an express waiver of an order confirmation on our behalf,
the order shall continue to apply.

The supplier shall comply with all statutory provisions and specifications within the
scope of concluded contracts.

Assignificant component of the contracts which are concluded in accordance with these
purchase terms and conditions is the obligation to submit supplier declarations in ac-
cordance with the particular applicable EC regulations. If long-term supplier declara-
tions are to be applied, we shall be informed in writing, without needing to issue re-
minders, about changes to the original property with the corresponding order confir-
mation. If the supplier declarations prove to be inadequately indicative or incorrect, and
we are obliged by the customs authorities, for that or any other reason, to present an
INF4 information sheet, the obligation shall apply, if we request it, for us to be provided
with correct, complete INF4 information sheets confirmed by the customs authority
concerning the origin of the goods. If we or our customers have a charge imposed on us
subsequently by a customs authority due to our faulty declarations of origin, or if we or
our customers suffer any other financial disadvantage as a result and the fault is at-
tributable to incorrect information about the origin provided by the vendor, then the
vendor shall be liable for this. Further claims for damages shall be unaffected as a result.
If the supplier delivers products in the sense of Art. 3 of EC Directive no. 1907/2006 on
the registration, evaluation, authorisation and restriction of chemicals (REACH regula-
tion), the supplier is responsible for adequately complying with its obligation to pass on
certain information acc. to Art. 33 of the REACH regulation.

Furthermore, the supplier undertakes to send its certificate as an approved economic
operator or to submit a safety declaration for approved economic operators (AEO) in
order to guarantee safety in the international supply chain.

The supplier undertakes to comply carefully with the regulations of the Construction
Products Regulation acc. to EU Regulation No. 305/2011 as well as the corresponding
export regulations in this regard and to provide GU with all the correspondingly requi-
red information without delay. GU shall be informed without delay about deviations.
This also applies to checks and information undertaken at the supplier.

Where products are subject matter of the contractual relationship, which are sub-
ject to the VAT reverse-charge process (e.g. appendix 4 to § 13 b para. 2 no. 11 of VAT
law in Germany (UStG)), these must be clearly identified in the invoices and taken
into account when presenting the invoice. The legal specifications (§ 14 a para. 5
clause 10f the VAT law in Germany (UStG)) must be applied.

We are certified according to EN 1SO 50001 (energy management). Our suppliers are in
this respect obliged to produce their products in an energy-efficient manner and prove
this to us, in particular that, under the prevailing conditions, they produce the best pos-
sible energy balance. We point out that in the contract award process the supplier’s
acting in an ecologically responsible way as well as his energy efficiency and energy
balance may also constitute a selection criterion besides product and service qual-

ity.
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§ 3 Prices

1.

All prices are fixed prices for the entire contract execution period without VAT in the
statutory amount to be invoiced separately. This applies also to standard and flat-rate
prices.

If prices have neither been fixed in the offer nor in the order confirmation nor by agree-
ment, the supplier must inform us of the prices prior to order execution for confirma-
tion. Within the scope of current business relations, the last price charged by the sup-
plier for these services or comparable services shall be valid, if no explicit price agree-
ment exists.

If no different written agreement exists, prices include freight charges (DDP), transport
insurance and packing.

In the event of foreign purchase orders, duty-paid goods have to be supplied at the
agreed upon prices.

Price changes will only be accepted for metals quoted on the stock exchange and only,
if it is customary in trade. Moreover we do not agree to price adjustment or price in-
crease clauses nor to agreement of a list price valid the day of delivery (today's price
clauses).

§ 4 Delivery Time

1.

v

The delivery delays and delivery dates are binding. The delivery delays start on the date

of our purchase order letter, delivery day is the day of the receipt of goods by us or at

the delivery address specified by us, for services the day of acceptance.

If no delivery delay has been stipulated, the service has to be rendered immediately, if

nothing else results from the circumstances. Partial services can be refused by us.

The supplier is obliged to inform us immediately in writing, if circumstances occur or

become recognisable, from which results that the delivery time specified cannot be

kept. This applies also to circumstances for which the supplier is not responsible.

In the event of delayed delivery we shall be entitled to request indemnity for delay

in the amount of 1% of the delivery value per week completed but not more than

10% of the delivery value; any further statutory claims remain reserved. The supplier

shall be entitled to prove that no damage or far less damage occurred due to the

delay.

We do not agree to limitations of liability and nonliabilities of any type whatsoever by

the supplier in the event of delayed delivery.

GU has established an internal dunning system. According to this, reminders/dunning

messages are sent as follows:

- 1streminder (= delivery reminder): this is always 8 days before the delivery dead-
line (calendar days)

- 2nd reminder (= actual reminder): 3 days after delivery date

- 3rd reminder (= observation of delivery delay): 6 days after delivery deadline (setting
deadline and reference to legal consequences)

A subsequence deadline is set in the 3rd reminder. After the 3rd reminder stage has ex-

pired, GU is entitled, without setting a further deadline, to undertake alternative pro-

curement at the supplier's expense and/or to demand compensation in damages. From

this 3rd reminder onwards, GU shall be entitled to have recourse to all legal rights and

possibilities. In the event that reference is made to the 1st, 2nd or 3rd reminder in cor-

responding letters, the aforementioned applies unless a different agreement is reached.

GU is entitled to keep a combined dunning list for various orders, in which the various

dunning levels are referred to as the basis for each individual delivery. GU shall send

corresponding overviews, although there is no right to receive them, and these then

take on the corresponding legal character as referred to above.

Invoicing and Payment Terms and Conditions

The invoice has to be mailed separately by post with enclosure of a clearly marked du-
plicate. It must be provided with our reference number and our purchase order number;
all invoices must fulfil the provisions of the VAT law. Invoices, which do not fulfil the
above provisions, can be returned to the supplier for completion.

Unless otherwise agreed upon, payment will be made in Euro

- within 14 days less 3 % discount

- within 60 days without any deduction whatsoever

each time after receipt of the contractual and duly delivered goods and receipt of the
complete or completed invoice by post. If invoices are received prior to the goods, pay-
ment terms will start after receipt of the contractual and duly delivered goods.
Agreed upon payments prior to receipt of the delivery, especially downpayments and
advance payments, shall only be payable after providing security of the prepayment risk
by an absolute, unlimited bank guaranty, without charges for us, in the amount of the
prepayment.

Adeduction of discount is also possible, if we make a setoff, or make justified retentions.
We are entitled to make all payments in check and bill transactions.
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6.  Our payments will always be made under the proviso of correction or reclaim, if subse-
quently an incorrect calculation or objections occur, as well as under the prerequisite of
an orderly receipt of the goods. Payments are not considered as acceptance of the de-
livery.

7. Apossible exchange risk shall be at the expense of the supplier.

8.  Day of payment shall be day of performance.

9.  Charges for transfer of payment to the supplier, especially bank charges, shall be at the
expense of the supplier.

10. Wedo not agree to maturity or default interest which are higher than the interest owed
due to statutory provisions.

§ 6 Shipment

1. We have to be notified of shipment at the latest when the goods have left your works.
In the shipping advices, bills of lading and package addresses our shipping address and
our purchase order number must be indicated.

2. The supplier must see to it at its own expense that the shipment risk is entirely covered
by an insurance.

3. If no delivery note by the supplier is attached to the delivery, we shall be entitled to
return the goods at the expense of the supplier.

4. The delivery object must be properly packed. The packing must meet all technical, stat-
utory and administrative provisions and our packing requirements.

§ 7 Incoming Goods’ Inspection and Notification of Defects

1. Deliveries with larger piece numbers of the same parts, especially smaller vendor parts,
are inspected by us in statistical sampling. The supplier waives all possible objections
that the inspection duty pursuant to § 377 HGB [German Commercial Code] is not com-
plied with by this. If the spot checks result in defective parts, we shall be entitled upon
our option to reject the entire delivery without any further inspection or to carry out
another inspection. The supplier shall bear all cost of another inspection.

2. Inso far as goods are not supplied to us but upon agreement directly to a processing
company mandated by us, § 377 HGB [German Commercial Code] does not apply. We
are, however, obliged to inspect the product manufactured by the processing company,
when it is received by us. In other requests, para. 1 applies accordingly.

3. Within the scope of current business relations as well as when a delivery object has been
first inspected, tested and released by us, the supplier must inform us about every pro-
duct change unasked and in writing. In cases of a current delivery or a delivery after
product release, the supplier is moreover obliged to inspect the delivery object for all
deviations and modifications during each and any modification of the manufacturing
conditions in its factory, especially if tools, machines are replaced, or if new manufac-
turing procedures are introduced, and to inform us in writing on such deviations or mo-
difications. If supplier omits such a notification in the above-mentioned cases, § 377 HGB
[German Commercial Code] is not applicable, even if the modified nature of the delivery
object leads to a defect.

4. The supplier shall be obliged to inspect the goods prior to delivery as to whether they
correspond to the specifications mentioned and whether they are free from defects. In
so far as goods are delivered to outgoing goods' inspection by infringing this obligation,
the supplier cannot rely on § 377 HGB [German Commercial Code].

5. Anotification of defects within three weeks after receipt of goods by us is always consi-
dered to be in time.

6. Inthe event of a defective delivery, we are entitled to return it by carrier at the expense
of supplier. If the goods are returned immediately, the supplier waives the defence out
of § 377 HGB [German Commercial Code].

7. We do not agree to clauses in delivery terms and conditions according to which notifi-
cations of defects have to be made in a certain form or within a delay fixed in days.

§ 8 Quality Standard, Warranty and Indemnification

1. Upon our request supplier shall be obliged to make available a sample, a test piece
and/or data sheets. The nature of the samples or test pieces submitted on request shall
be deemed to be the contractually stipulated nature of the matter, unless different con-
tractual agreements exist. The same applies to data in test certificates.

2. For objects which according to their usual application have been used for a building and
have cause its defectiveness, the warranty period shall be five (5) years and six (6) mon-
ths.

3. The warranty period for delivery of moveable items is three years unless the statutory
provisions of §§ 478, 479 BGB [German Civil Code] apply,

(a) if the goods are not provided for immediate processing but as storage goods for
stockpiling and the supplier has knowledge of it,

(b) for defects which typically cannot be found in a usual incoming goods' inspection and
thus only occur due to reclamation by the users,

(c) for delivery of technical devices and equipment for which only after a longer opera-
tion time according to intended purpose it can be determined whether they are free
from defects.
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4. Otherwise the warranty period for warranty claims from defects out of the delivery of
movable objects shall be two (2) years. A reduction of these warranty periods out of § 8
para. 2.—4. of the purchase terms and conditions is explicitly contradicted.

5. Thewarranty period for reworked or resupplied objects and parts will be likewise two (2)
years, if these are not movable objects which have been used for a building according to
their usual application. In the latter case the warranty period shall be five (5) years and
six (6) months.

6.  We contradict to the restriction of our statutory warranty rights and claims. With respect
to purchase contracts we can immediately upon our option either with draw from
contract or request abatement or replacement delivery without first being referred to
rework. We are, however, also entitled to request rework by the supplier.

7. Wedo not agree to a limitation of our statutory damage claims, especially from tortuous
act, positive contract infringement, fault in contract negotiations, including consequen-
tial damages of the defect, neither regarding the fault standard nor regarding scope or
amount of liability.

8. Warranty of the supplier includes also the parts supplied by its subsuppliers. The supp-
lier shall not be entitled to assign its claims against the sub-supplier to us and make its
own warranty claim dependent upon the fact that our proceeding against the sub-supp-
lier has been unsuccessful.

9. If adefect occurs within the warranty period, we can request also all cost incurred by us
due to rework and redelivery as well as withdrawal from contract, especially reimburse-
ment of possible disassembly and assembly cost as well as transport cost, independent
of whether the delivery object was shipped to another location than the delivery loca-
tion.

10. We are entitled to rectify the defect ourselves at the supplier's expense, without preju-
dice to our other claims if the supplier is overdue.

§ 9 Product Liability, Exemption from Liability, Liability Insurance Coverage

1. Ifthe supplieris responsible for a product defect - according to § 823 BGB (German Civil
Code) or to the Product Liability Act - and is, in addition to us, liable in relation to the
outside as joint debtor, the supplier is obliged to indemnify us against third-party claims
for compensation when initially requested to do so if the cause has been placed in its
domain or organisational area. In so far as the relevant cause is within the area of Supp-
lier, he must release us entirely.

2. Within the scope of its liability for damage in accordance with paragraph 1, the Supplier

is also entitled to refund any expenditure acc. to §§ 683, 670 BGB (German Civil Code)
or §§ 830, 840,
426 BGB (German Civil Code) arising from or in connection with a recall campaign that
we are carrying out. As far as possible and reasonable we will inform the Supplier with
respect to content and scope of the recall campaign and give it the opportunity to com-
ment on the matter. Other statutory rights shall remain unaffected.

3. The supplier undertakes to arrange product liability insurance providing coverage of
EUR 5m per claim (personal injury and/or damage to property); should we be entitled to
more extensive claims for damages, these shall remain unaffected. The insurance policy
shall be demonstrated on request by GU.

4. The supplier must also provide information on the risks of its product in the event of an
application which is not made according to the intended purpose.

5. Inaccordance with the degree of its responsibility the supplier is also obliged to reim-
burse all expenditure resulting for us from or in connection with a recall campaign car-
ried out by us. As far as possible and reasonable we will inform the Supplier with respect
to content and scope of the recall campaign and give him the opportunity to comment
on the matter.

§ 10 Lien, Setoff, Assignment

1. Incase of defective delivery or performance we shall be entitled to withhold payment in
full.

2. Assignment of claims against us shall only be valid with our written approval or authori-
sation.

3. We reserve the right to set off all claims to which we are entitled from own rights or
rights assigned against payment claims by the supplier independent of maturity.
4. We do not agree to restriction of our statutory setoff possibilities and liens.

§ 11 Proprietary Rights

1. The supplier is answerable for the fact that in connection with its delivery no absolute
third-party rights, in particular patent and proprietary rights, are infringed.

2. If a third-party claim is put forward against us for such an infringement of rights, the
supplier shall be obliged to hold us harmless against such claims on first written demand.
Any and all expenditure incurred by us from or in connection with the third-party claim
have to be reimbursed. Enforcement of further rights remains reserved.
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3. Wedo not agree to a restriction of statutory rights to which we are entitled, if a defec-
tive title exists.

4. The period limitation is 10 years, subject to longer statutory periods, calculated from
the transfer of risk.

§12 Tools

1. Wereserve our title to tools; the supplier shall be obliged to use the tools solely for the
goods ordered by us. The supplier shall be obliged to insure the tools owned by us at
original value against fire, water and theft at its expense.

2. The contracting parties agree already now that ownership in all tools, which are manu-
factured by the supplier or caused to be manufactured by the supplier on behalf of us,
will be transferred to us, in so far as we reimburse the tool cost to the supplier according
to agreement. In so far as we participate in the tool cost only partially, the supplier
grants to us already now a joint ownership interest in the amount of this portion. Free
custody of the tools for us by the supplier is stipulated already now. In this respect, our
property shall be marked with adequate clarity and recorded. For asserting our property
rights and also for collecting and removing our property, the supplier shall be obliged
to grant us access to his business and production premises accordingly.

3. Inso far as we participate in the tool cost only partially, the supplier must prove the
manufacturing cost of the tool to us. Administrative cost or overhead extra charges of
the supplier remain unconsidered.

4. Insofaras we reimburse tool cost to the supplier according to agreement, the tools will
pass into our exclusive ownership, if prior to contract conclusion the supplier has not
explicitly pointed out to the fact that it is only a pro rata charge of tool cost.

5. Tools, the cost of which have been reimbursed by us wholly or in part, must be stored
by the supplier for us free of charge for a term of three (3) years after termination of the
last delivery. After expiration of the storage period, the supplier shall offer take-over of
the tools by us, in so far as he does not intend to store them any longer. By no means
the supplier shall be entitled to give up possession of the tools, to sell them or scrap
them without our prior approval.

6.  §13 paragraph 3 and 4 shall apply mutatis mutandis to tools.

§ 13 Retention of Title, Proprietary Rights, Confidentiality

1. The supplier shall be entitled to supply the goods under simple retention of title up to
their payment. We do not agree to further retention of title stipulations, including but
not limited to so-called extended or prolonged retentions of title or consolidated re-
tentions.

2. The contracting parties agree already now that when our property is processed or
connected with objects not owned by us, we are entitled to a joint ownership portion in
the new product created in the ratio of the value of our property to the other goods
processed. The same applies, if objects or goods are supplied directly to the supplier by
third parties for processing by our order and for our account. When determining our
joint ownership portion, manufacturing cost, overhead expenses and other calculable
cost will not be taken into account. A custody free of charge of these objects for us by
the supplier is stipulated already now.

3. The documents handed over to the supplier for production of the delivery object remain
our property. We reserve all copyrights. Without our explicit prior written approval
these documents must not be used for other purposes than for the production of the
delivery object, nor must they be reproduced or made accessible to third parties. After
performance of the delivery or on request they have to be returned to us immediately
in their entirety including all copies made. The same shall apply to drawings and
documents prepared by the supplier according to our specifications; the contracting
parties agree already now that the ownership in these documents will pass onto us and
that the documents will be held in custody for us by the supplier.

4. The supplier shall be liable for all damages incurred by us as a result of infringement of
one of the above-mentioned obligations. In so far as the supplier makes accessible to
third parties (e.g. sub-suppliers) goods, tools or documents with our approval, the
above-mentioned obligations must likewise be imposed on them.

§14 Business practices and integrity

1. The supplier acknowledges its obligation to adhere to the applicable statutory
provisions, especially regulations which are designed to combat corruption,
money laundering, terrorism and boycott provisions, export inspections and
economic sanctions and human rights and environmental standards.

2.  Thesupplier agrees to comply with the code of conduct for GU suppliers. This
can be called up under: https://www.g-u.com/codeofconduct
However, if the code contradicts the local laws of the supplier, the local laws
shall take precedence.

GU may change the supplier code if the legal, official or institutional require-
ments, jurisdiction or moral company standards applicable to the content of
the code change.

3. The supplier pledges its cooperation to GU and undertakes to support as far as
possible compliance with the provisions that apply for GU, by providing in par-
ticular essential information and taking part in training or information events,
providing this is necessary and appropriate. This also includes possible on-site
inspection and auditing procedures to verify compliance with the supplier code
of conduct.

§ 15 Final provisions

1. The supplier is informed and agrees that all data concerning the supplier, also personal
data, will be stored within the scope of our electronic data processing pursuant to the
data protection law in so far as this is necessary within the scope of the business relati-
onship.

2. Solely the law of the Federal Republic of Germany shall be applicable; the application of
the UN Convention on Contracts for the International Sale of Goods (CISG) is excluded.

3. Place of performance, also for our payments, is Ditzingen.
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4. The court of jurisdiction for all disputes arising from this contract is, providing the supp-
lier is a merchant, legal person subject to public law or special public law fund, Ludwigs-
burg or, if the matter falls under the responsibility of the regional court, Stuttgart.

§16 In acc. with Art. 13 of the GDPR (General Data Protection Regulation) we

provide the following information:

1. Responsible:

Gretsch-Unitas GmbH Baubeschldge, Johann-Maus-Strae 3, 71254 Ditzingen
Tel.: +49 7156 301-0

Fax :+49 7156 301-293

E-mail: info@g-u.de

2. Contact Information of the Data Protection Officer:

Our external data protection officer will be happy to provide you with information on
the subject of data protection under the following contact details:

datenschutz stid GmbH

WorthstraBe 15

97082 Wiirzburg, Germany

Web: www.datenschutz-sued.de

E-Mail: datenschutz@g-u.de

3. Purpose of processing the personal data: reason and implementation as well as handling
and termination of contractual agreement (purchase of goods by GU). We only use in-
formation regarding specific contact persons for contact purposes in relation to the con-
tractual agreement or our order.

4. Legalbasis for processing: Article 6 Sect. 1 Letter b GDPR; where the person concer-
ned is a contact person acting on behalf of a legal entity, Article 6 Sect. 1 Letter f
GDPR.

5. Recipients or categories of recipients of personal data: the data of the supplier or the
supplier's employees is only processed and forwarded to data processing companies by
GU employees in the relevant departments. In doing so we comply with the require-
ments of Art. 28 of the GDPR. The data is not disclosed to any other external third par-
ties.

6. Time for which the personal data is saved or, if this is not possible, the criteria for defi-
ning this duration: we save the data for the duration of the obligatory retention periods
stipulated by commercial and fiscal law.

7. Iftherelevant person is a contact person acting on behalf of legal entities: the legitimate
interests we pursue are processing of the contractual relationship between the supplier
and us and direct communication with the person responsible internally (Art. 6 Para. 1
lit. f DSGVO).

8. Provision of the personal data is not a legal or contractual requirement nor is it required
for the purpose of contract conclusion. There is no obligation to make the personal data
available. Failure to provide personal data may result in a contractual relationship not
being established, implemented or settled.

9. Anautomated decision-making does not occur.

10. The data subject is entitled to obtain information by the person in charge on the perso-
nal relating to him/her as well as to correction or cancellation or restriction of proces-
sing. We also point out the right to data portability. This means that every person con-
cerned has the right to receive the personal data relevant to them in a structured, well-
established machine-readable format and that persons concerned have the right to
transfer this data to another responsible party without any obstruction on our part.
Contact persons with the supplier have the right, due to their specific situation, to ob-
ject to the processing of the personal data relevant to them pursuant to Article 6 Section
1 Letter f. The person in charge does not process the personal data any longer unless he
or she can provide mandatory reasons worthy of protection for the processing which
overweigh the interests, rights and liberties of the person concerned or processing ser-
ves for asserting, exercising or defending legal claims.

11.  The data subject is entitled to complain at the Data Protection Authority. The compe-
tent Supervisory Authority for Data Protection is:

The state representative for data protection and
freedom of information in Baden-Wiirttemberg
PO Box 10 29 32, 70025 Stuttgart

KonigstraRe 10a, 70173 Stuttgart

Tel.: 0711/6155 41— 0

Fax: 0711/6155 41 - 15

E-mail: poststelle@Ifdi.bwl.de
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