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These General Terms and Conditions of Purchase (GTCP)
form the basis for all orders placed by EnBW Energie
Baden-Wiirttemberg AG (hereinafter referred to as “"Cus-
tomer”) with its contractors (hereinafter referred to as
“Contractor”). The following terms and conditions shall ap-
ply exclusively. Deviating terms and conditions of the Con-
tractor shall not be recognized by the Customer unless the
Customer expressly agrees in writing. If the Customer ac-
cepts or approves the Contractor’'s performance without
express objection, it cannot be deemed that the Customer
has accepted the Contractor’s opposing conditions.

In these GTCP, personal designations are used in the mascu-
line, feminine or gender-neutral form. These forms include
all genders (male, female, diverse). The chosen form is only
for ease of comprehension and does not imply any judgment.

Basis of Contract

Each order is based on the following terms and conditions
as well as any additional terms and conditions expressly
stated in the order.

Orders and amendments thereto must be placed at least in
writing /7extform/unless another form is required by con-
tract or law. There are no ancillary verbal agreements.

The Contractor shall check the order properly and shall
point out all errors and irregularities to the Customer.

The Customer may demand changes to the object of
deliveries and services even after conclusion of the con-
tract, insofar as this is feasible for the Contractor.

The following provisions shall become part of the contract.
In the event of any conflict, the following order of prece-
dence shall apply, whereby a conflict in the aforementioned
sense does not exist if a subordinate document supple-
ments or specifies a prevailing one:

> the order and the documents attached to it, such as the
description of service,

> minutes of contract award negotiations signed by the
Customer and the Contractor [if there are several
minutes of negotiations, the more recent ones take
precedence over the older ones),

> in the event of an order reference to EnKK, the nuclear
power plant sites of the EnBW Group or other refer-
ences to nuclear power, the General Terms and Condi-
tions of Purchase of EnKK [Allgemeine Einkaufsbead-
ingungen der EnKKj,

> in the event of an order for renewable and/or conven-
tional energy generation plants, the EnBW Group's Ad-
ditional Terms and Conditions of Purchase for Conven-
tional and Renewable Energy Generation Plants
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[Zusétzliche Einkaufsbedingungen des EnBW-Kon-
zerns filir konventionelle und erneuerbare Ener-
gieerzeugungsanlagen),

> these GTCP plus their Annexes,

> the provisions and the information provided by the Con-
tractor as part of the supplier registration (Prequalifica-
tion) including the Customer's Supplier Code of Con-
duct,

> all relevant technical regulations and standards in the
current version, such as EU regulations, all national
regulations, all relevant trade and fire protection regu-
lations, the rules of the employers’ liability insurance
association, the manufacturer's instructions, insofar as
they correspond to the generally recognized rules of
technology and the other generally recognized rules of
technology applicable to the respective order at the
time of the transfer of risk.

In the event of conflicts between documents of equal rank
or within a document, the more specifically described ver-
sion shall prevail in case of doubt. If there are conflicts
within equally important parts of the contract, the Cus-
tomer shall decide the matter in its reasonable discretion.

Secrecy and Confidentiality

Subject to statutory, judicial or official disclosure obliga-
tions, the Contractor undertakes to treat as confidential all
technical, scientific, commercial or organizational infor-
mation of the Customer or its Affiliated Companies (as de-
fined in Sections 15 et seq. Stock Corporation Act (AktG))
which the Contractor obtains directly or indirectly in the
course of the cooperation (“Confidential Information”), not
to use it for any purpose other than the performance of the
contract and not to exploit it commercially itself, nor to
make it the subject of industrial property rights, nor to pass
it on to third parties or make it accessible to third parties in
any other way. This shall apply irrespective of the form in
which this Confidential Information is communicated (in
writing, verbally or in any other physical or non-physical
form), on whatever medium, whether or not this infor-
mation is designated or marked as “confidential” or “se-
cret”, and/or whether or not it meets the requirements of a
trade secret under the German Trade Secrets Protection
Act (GeschGehG).

The Contractor may only disclose Confidential Information
of the Customer to its Affiliated Companies and vicarious
agents to the extent and as long as this is absolutely neces-
sary for the performance of the contract and such persons
are/will be obliged to maintain confidentiality accordingly,
which the Contractor shall ensure by means of suitable
contractual agreements with them, unless they are subject
to a professional duty of confidentiality by law. The Contrac-
tor shall confirm compliance with this obligation to the Cus-
tomer in writing upon request.
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The Contractor is prohibited from obtaining Confidential In-
formation by means of reverse engineering. Reverse engi-
neering means all actions, including observing, decompil-
ing, disassembling, testing, examining, disassembling and,
if necessary, reassembling and other investigations re-
garding the composition and/or manufacture, with the aim
of obtaining Confidential Information of the Customer.

The Contractor undertakes to take at least the same
measures with regard to the Confidential Information as it
takes to protect its own confidential information, but in any
case no less than reasonable measures to prevent the dis-
closure of Confidential Information and to protect the Cus-
tomer's interest in its confidentiality and to maintain and
use appropriate and up-to-date electronic security
measures to protect the Confidential Information and to
comply with applicable data protection regulations and cur-
rent best practice with regard to data security and protec-
tion of information. The Contractor undertakes to the Cus-
tomer that it will take all reasonable precautions to prevent
third parties from gaining access to the Confidential Infor-
mation. The Contractor undertakes to inform the Customer
immediately in writing if it becomes aware that Confidential
Information has been disclosed to unauthorized persons in
any way or if there are circumstances that indicate a risk of
this happening.

All information obtained from the Customer or its Affiliated
Companies or vicarious agents or created within the scope
of the contract, including the work results and all copies
thereof, shall be returned to the Customer by the Contrac-
tor after the contract has been fully performed or, at the
Customer's request, deleted and/or destroyed in a reason-
able and appropriate manner in accordance with current
best practice, as long as and insofar as there is no legal ob-
ligation to retain it or no such obligation exists due to an of-
ficial or court order. In the event of deletion and/or destruc-
tion, it must be impossible to reconstruct the information.
The complete return/deletion/destruction must be con-
firmed to the Customer in writing upon request.

This confidentiality obligation shall not apply to information
that is lawfully in the public domain or otherwise lawfully
obtained (including from third parties) or to independent
developments of the Contractor outside the deliveries/ser-
vices for the Customer. The Contractor shall be responsible
for providing evidence of these requirements.

The Contractor shall treat the conclusion of the contract as
Confidential Information. The Contractor shall only be per-
mitted to refer to business connections with the Customer
in advertising materials or press releases or to name the
Customer as a reference with the Customer's prior written
consent.

The aforementioned confidentiality obligation shall apply
for a period of five (5) years after termination or expiry of the
contract, unless the contracting parties agree otherwise in
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Data Protection and Data Security

The Contractor shall comply with all data protection provi-
sions in applicable statute. If the Contractor processes per-
sonal data, the Contractor shall process such data exclu-
sively for the purpose of providing the contractual service
and shall ensure that its employees only have access to the
personal data to the extent necessary for this purpose. The
Contractor shall instruct all employees in accordance with
relevant data protection provisions and shall oblige them to
observe data secrecy.

In the event that the Contractor processes personal data on
behalf of the Custormer, a data processing agreement (DPA)
shall be concluded with the Customer prior to the start of
the processing of the personal data, a sample of which shall
be provided by the Customer for this purpose. In the event
that joint responsibility in respect of personal data exists be-
tween the contracting parties, the Contractor undertakes to
conclude an agreement (Joint Controllership Agreement)
with the Customer, a sample of which shall be provided by
the Customer.

In the case of transfers of personal data to non-EU coun-
tries or international organizations, the contractor must en-
sure compliance with the special provisions of
Article 44 et seq. General Data Protection Regulation
(GDPR] must be ensured.

The contractual services must be designed and configured
in accordance with the principles of Privacy by Design and
Privacy by Default. In particular, they must not allow any
functions that enable the processing of personal data by the
Contractor or by third parties, unless expressly agreed in
the contract.

The contractual services must be designed and configured
in such a way that the Customer can fully comply with its
data protection obligations when using them.

Upon request, the Contractor shall provide the Customer
with the contact details of the contact persons for data pro-
tection.

The Contractor shall provide the deliveries/services in such
away that they meet the requirements described in the An-
nex to these GTCP titled “Information Security Require-
ments for EnBW AG Contractors” (including security-rele-
vant functionalities and compatibility with peripheral sys-
tems) at the time of performance.

Content, Place and Time of Delivery/Ser-
vice and Acceptance

The place of performance and fulfilment of all
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deliveries/services shall be the shipping address or place of
use specified by the Customer (e.g. warehouse, construc-
tion site, power plant, transformer station).

Delivery and performance dates stated in the order are
binding unless otherwise agreed between the contracting
parties.

If the Contractor recognizes that an agreed deadline cannot
be met, it must inform the Customer of this immediately in
writing, stating the reasons and the expected duration of the
delay. The occurrence of default remains unaffected.

The absence of necessary documents to be supplied by the
Customer shall only constitute a reason for which the Con-
tractor is not responsible if the Contractor has sent a writ-
ten reminder for the documents and has not received them
within a reasonable period of time. The Contractor shall be
obliged to minimize delays as far as possible by taking ap-
propriate measures.

The acceptance of a delayed delivery/service does not con-
stitute a waiver of any claims for damages for delay or for
contractual penalties.

If the Contractor delivers earlier than agreed, the Cus-
tomer reserves the right to return the goods at the Con-
tractor's expense. If the Customer waives the right to return
the goods in agreement with the Contractor, the goods
shall be stored at the Customer’s premises at the Contrac-
tor's expense and risk until the delivery date. Payment shall
only be made on the agreed due date.

The Customer shall only accept ordered quantities or num-
bers of items.

The Customer reserves the right to monitor and inspect the
status and the performance of the service in accordance
with the order as well as the materials used. The Contractor
shall provide the Customer with all documents and infor-
mation required for this purpose. This shall not affect the
Customer’s warranty rights and liability claims or any de-
fault on the part of the Contractor.

The Contractor shall act in its own name and for its own ac-
count as an independent contractor. The Contractor shall
not be entitled to represent the Customer unless the Cus-
tomer grants it a written power of attorney for a project or
other transaction in individual cases. The Contractor is
therefore not authorized to conclude contracts for the Cus-
tomer or otherwise obligate the Customer without a corre-
sponding power of attorney. The Contractor shall perform
its services under its own responsibility and with its own
right to issue instructions to the personnel it has entrusted
with the performance of the services. Services that are to
be carried out on the Customer’s business premises may
only hinder operations and third parties to the extent that
this is unavoidable. The instructions of the Customer’s
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authorized representatives must be followed in this re-
spect. This shall also apply to instructions issued by the
Customer for safety-related reasons. Otherwise, the Con-
tractor’s rights to issue instructions may only be trans-
ferred to the Customer by express written agreement. The
Contractor shall ensure that an authorized person is avail-
able at all times to receive instructions and make declara-
tions.

The Contractor shall ensure that the employees it deploys
have sufficient written and spoken knowledge of the na-
tional language at the place of performance. Otherwise, the
Customer shall be entitled to refuse to accept deployment
of the employees and the Contractor shall provide a re-
placement. If the Contractor does not fulfill this obligation,
the Customer shall be entitled to compensation. If the use
of subcontractors is contractually permitted, at least one
supervisor from each subcontractor carrying out work
must be present on site at all times with fully proficient
knowledge of the national language of the place of perfor-
mance orally and in writing.

The Contractor shall provide the Customer with all docu-
ments necessary for the intended use of its deliveries/ser-
vices (including spare parts), such as drawings, plans, op-
erating manuals, operational documentation, calculations,
etc., always in digital form on standard formats such as DXF
and PDF. The Contractor shall provide the Customer with
all documents necessary for the intended use of its deliver-
ies/services (including spare and wear parts), such as
drawings, plans, operating manuals, technical documenta-
tion, calculations, etc., always in digital form on data carri-
ers in common formats such as DXF and PDF.

Works require formal acceptance /4bnahme/ from Cus-
tomer, including an acceptance report. The Contractor
shall notify the Customer in writing of the completion of the
contractual performance and apply for acceptance. Partial
acceptances are excluded unless the Customer expressly
requests them in writing or text form. Implied acceptance
or acceptance by conclusive behavior is excluded; in partic-
ular, the putting into use of the service, the commercial use
or exploitation of the service provided and the putting into
operation of the work shall not constitute acceptance.

Occupational Safety

The Contractor shall comply with the regulations on occu-
pational health and safety, traffic safety and accident pre-
vention as well as the provisions of the "Additional Occupa-
tional Health and Safety Conditions of Supply” (Annex).

Minimum Wage
The Contractor undertakes to pay the applicable minimum

wage in accordance with the relevant laws at all times and
on time. The "Additional contractual conditions for
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implementing the requirements of the general minimum
wage legislation” (Annex) shall become an integral part of
the contract and are mandatory.

Contractual Penalty

If the Contractor is in default with the respective delivery or
performance deadlines, it shall pay a contractual penalty of
zero point two (0.2) % of the net invoice amount of the re-
spective scope of delivery and performance for each work-
ing day of unexcused failure to meet the deadline.

The contractual penalty shall be limited to a total of five (5)
% of the total net invoice amount.

If the contracting parties subsequently agree other binding
contractual deadlines instead of the contractual deadlines
subject to contractual penalties or if the performance or de-
livery deadlines are otherwise extended or postponed in ac-
cordance with the contract, the above contractual penalty
provision shall also apply if these newly agreed deadlines
are not met and such failure to meet the deadlines is unex-
cused, whereby any claims for contractual penalties that
have already arisen shall remain in force.

A contractual penalty may be asserted by the Customer,
even if it was not reserved upon acceptance or receipt of the
service, until the due date of the final payment.

The Customer reserves the right to demand compensation
from the Contractor for damages exceeding the contrac-
tual penalty in accordance with the contractual provisions
and the applicable statutory provisions. The forfeited con-
tractual penalty shall be offset against the claim for dam-
ages.

Prices, Invoicing and Payment

Upon conclusion of the contract, the Contractor confirms
that it has informed itself of all circumstances and factors
influencing pricing. The agreed prices are fixed prices and
shall apply until the contract has been fulfilled completely.
All-inclusive prices include all contractual services.

Unit prices for necessary supplements must be agreed in
writing on the terms of the main contract. The calculation
must be submitted for these supplementary prices and the
proper conformity with the basis of the price calculation
must be demonstrated.

Any additional expenses that were not foreseen when the
order was placed must be reported to the Customerimme-
diately and defined in the form of an offer in writing /7ext-
form). Additional expenses may only be incurred if the offer
has been approved by the Customer in writing /7extform).
Additional expenses that have not been approved shall not
be reimbursed by the Customer.
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Invoices must be submitted electronically as a single copy
(if the Contractor is registered with the Customer for the
electronic procedure) or in paper form, stating the order
number in each case.

Invoices must comply with applicable tax law require-
ments, in particular those of Section 14 (4) Value Added Tax
Act (UStG). Furthermore, invoices must be issued to the in-
voice address stated in the order and allow verification on
the basis of the prices stated in the contract. The receipts
and documents required to prove the type and scope of the
deliveries/services rendered must be attached to the in-
voices.

Invoices that have not been properly submitted shall not be
deemed to have been received by the Customer until they
have been corrected.

Unless otherwise agreed in the order, payments shall be
made within fourteen (14) days with a three (3) % discount
or within thirty (30) days net. The date of the payment in-
struction shall be decisive for compliance with the discount
period. The payment period shall commence on the date of
receipt of the invoice, but not before receipt of the defect-
free goods, acceptance of the service and, in the case of a
contractually agreed delivery of documentation, upon its
handover.

Advance payments or partial invoices must always be
agreed upon conclusion of the contract. The discount
amount agreed for this will be deducted in full when the fi-
nalinvoice is paid.

If contractually agreed and requested by the Customer,
hourly paid work shall only be remunerated according to
timesheets confirmed by the Customer at the rates agreed
by the Customer.

Securities

Upon request of the Customer, the Contractor shall provide
unconditional, indefinite, directly enforceable guarantees
for advance payments Vorauszahlungsbiirgschaft], down
payments [Anzahlungsblirgschaft] contract performance
Wertragserfiillungsblirgschaft/ and warranty [Gewdhr-
leistungsblirgschaft/ at its own expense from a bank or
credit insurer accepted by the Customer, waiving the de-
fenses of anticipatory action, contestability and offsetting
against claims that have not been legally established or dis-
puted. If a contract performance guarantee has been pro-
vided, the warranty guarantee shall only be provided con-
currently with the return of the contract performance guar-
antee. The respective guarantee shall be issued in accord-
ance with the Customer's template and must provide that
disputes arising from the guarantee are to be conducted at
the Customer’s registered office. As long as the Contractor
does not provide the guarantees, the Customer shall be
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entitled to withhold payments due.

Unless otherwise agreed, the amount

> of the respective advance payment guarantee corre-
sponds to the gross advance payment amount.

> of the respective down payment guarantee corre-
sponds to the gross advance payment amount.

> of the respective performance bond is five (5) % of the
net order amount.

> of the respective  warranty bond is
five (5) % of the net invoice amount.

The advance payment guarantee or down payment guaran-
tee shall be returned or released at the request of the Con-
tractor as soon as the economic value of the Contractor's
services received by the Customer has reached or ex-
ceeded the maximum amount of the advance payment
guarantee or down payment guarantee. Only those services
received that are free of third-party rights and can be uti-
lized economically by the Customer shall be decisive.

The contract performance guarantee shall be returned af-
ter acceptance and elimination of all defects from the ac-
ceptance protocol step by step against the provision of a
warranty guarantee.

The warranty guarantee shall be returned or released at
the earliest after expiry of the limitation periods for claims
for defects at the request of the Contractor, provided that all
claims for defects asserted by the Customer have been
completely fulfilled at this time.

Unless otherwise agreed, the Customer recognizes credit
institutions or credit insurers as suitable that have a mini-
mum rating of Baal (Moody's) or BBB+ (Standard & Poors,
Fitch) over the term of the guarantee certificate. In the event
of a split rating, the lower rating is decisive. In the event that
the rating of a guaranteeing credit institution or credit in-
surer falls below the minimum rating, a new guarantee
from another credit institution or credit insurer with the
minimum rating must be provided within five (5) business
days, concurrently with the return of the original guarantee,
otherwise the Customer may withhold payments due under
the contractual relationship until receipt of the new guaran-
tee or terminate the contract without notice.

Compliance

The Contractor undertakes to comply with all laws, regula-
tions and provisions applicable to it and the business rela-
tionship with the Customer, as well as the declarations
made by the Contractor as part of the supplier registration
(Prequalification), including the Customer's Supplier Code
of Conduct (can be viewed under EnBW Sustainability
Guidelines). In addition, the Contractor undertakes to avoid
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anything that could damage the reputation of the Customer
or jeopardize the security of supply.

The Contractor shall not use any unlawful practices and
shall not use any such practices in the future in order to ob-
tain orders from the Customer in return. Unlawful prac-
tices include, in particular, the payment of financial benefits
or other gifts to bodies or employees of the Customer or
their family members as well as to other customers, public
officials or third parties in violation of applicable law. This
also includes economically damaging acts such as fraud,
embezzlement and anti-competitive actions. The Contrac-
tor represents and warrants to Customer that it has taken
and will continue to take effective measures and to estab-
lish appropriate procedures to prevent the use of such un-
lawful practices by the Contractor, its officers, directors,
employees or other persons acting for or on behalf of the
Contractor in connection with the performance of its con-
tractual obligations.

The Contractor acknowledges that compliance with these
aforementioned confirmations and obligations constitutes
an essential part of the contract. Consequently, the Con-
tractor shall notify the Customer immediately in writing
(7extform) of any breach or imminent breach of these con-
firmations and obligations, provided that this does not con-
flict with trade and company secrets or the rights of third
parties.

When submitting offers that are based on agreements re-
stricting  competition  within  the  meaning  of
Section 298 of the German Criminal Code (StGB) or partici-
pation in unlawful restrictions of competition within the
meaning of the Act against Restraints of Competition
(GWBY, in particular an agreement with third parties on the
submission or non-submission of offers, on prices to be
charged, on the payment of compensation for losses [profit
sharing or other charges) or on the determination of price
recommendations,  the  Contractor  shall  pay
ten (10 % of the net invoice total for the resulting order to
the Customer.

The Customer reserves the right to demand compensation
from the Contractor for damages exceeding this contrac-
tual penalty in accordance with the contractual provisions
and the applicable legal regulations. The forfeited contrac-
tual penalty shall be offset against the claim for damages.
The Contractor shall retain the right to prove that no dam-
age at all or significantly less damage has been incurred.
The obligation to pay the contractual penalty shall also ap-
ply if the contract is terminated or has already been fulfilled.

Clause10.4 shall apply accordingly in the event that, in con-
nection with the planning, awarding and execution of a con-
tract, demonstrably unlawful benefits (Sections 299, 333,
334 of the German Criminal Code) have been granted to
employees or agents of the Customer or to third parties.
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In the event of a material breach of the aforementioned
confirmations and obligations, the Customer shall be enti-
tled to terminate the contract for good cause. The Contrac-
tor shall compensate the Customer for all damages caused
by the termination of the contract.

In fulfilling its obligations under the contract, the Contractor
shall comply with all foreign trade regulations applicable to
it and to the contractual relationship, including those of the
European Union. Foreign trade regulations include, in par-
ticular, regulations on the import, export or re-export of
goods or related services (hereinafter referred to as export
control regulations) and on economic, trade or financial
sanctions or embargoes (hereinafter referred to as “Sanc-
tions").

The Contractor represents and warrants that no Sanctions
of the European Union, of the United States of America, the
United Kingdom, Canada or Australia have been imposed
on the Contractor or any Group Company of the Contractor,
or any person, organization or entity (POE) that owns or
controls the Contractor or any Group Company of the Con-
tractor, or any legal representative of the Contractor, and
that neither the Contractor, any Group Company of the Con-
tractor nor any legal representative of the Contractor is lo-
cated in or has its registered office in a country against
which sanctions have been imposed by the European Un-
ion, the United States of America, the United Kingdom, Can-
ada or Australia or against its government.

The Contractor shall not take any actions that lead to a vio-
lation of applicable export control regulations and sanctions
by the Customer. In addition, the Contractor warrants that
it will not include any POEs listed in the sanctions lists of the
European Union, the United States of America, the United
Kingdom, Canada or Australia as direct suppliers in its sup-
ply chain and that no funds paid by the Customer will be
used to pay such POEs, unless this is contrary to Section 7
of the German Foreign Trade and Payments Ordinance,
Regulation (EC) No. 2271/96 or a comparable EU regula-
tion.

The Contractor represents and warrants that it has taken
and will continue to take effective measures and establish
appropriate procedures, including those to avoid circum-
vention of sanctions, to comply with the obligations and as-
surances set out in Clauses 10.7 to 10.9.

The Contractor shall inform the Customer immediately in
writing (Textform/if it becomes aware of any events or cir-
cumstances that could lead or have led to a breach of appli-
cable sanctions or export control regulations by the Con-
tractor or the Customer in connection with this contract.

At the request of the other contracting party, each contract-
ing party shall provide the other contracting party with all
relevant information required to verify compliance with for-
eign trade regulations applicable to the respective
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contracting party or the contractual relationship prior to the
provision of the services owed or requested by authorities,
provided that this does not conflict with any trade and com-
pany secrets or third-party rights.

If a contracting party is prohibited from concluding a con-
tract or providing services due to foreign trade regulations
applicable to the contractual relationship, this contracting
party shall have the right to suspend the contractual rela-
tionship with immediate effect until this obstacle has been
removed. The suspension and resumption of the contrac-
tual relationship shall be effected by declaration to the other
contracting party in writing (7extform/. The right to termi-
nate the contract remains unaffected.

Other contractual or statutory claims of the Customer shall
remain unaffected.

Deficiency Rights

The Customer’s claims in the event of defects shall be gov-
erned by statutory provisions. This shall also apply to parts
that the Contractor procures from third parties. The dura-
tion of the warranty period shall be determined in accord-
ance with the statutory limitation period for claims for de-
fects. An incoming goods inspection shall only be carried
out by the Customer with regard to externally recognizable
damage and externally recognizable deviations in identity
and quantity. Such defects shall be reported by the Cus-
tomer without delay. The Customer reserves the right to
carry out a more extensive incoming goods inspection. Fur-
thermore, the Customer shall give notice of defects as soon
as they are discovered in the ordinary course of business. In
this respect, the Contractor waives the objection of delayed
notification of defects.

Liability

The Contractor shall be liable according to the statutory
provisions for breaches of duty as well as for property dam-
age, personal injury and financial loss caused to the Cus-
tomer in the course of the execution of the contract.

The Contractor shall indemnify the Customer against
claims for damages asserted by third parties against the
Customer for damage caused to them by the Contractor in
connection with the performance of the contract.

To cover the liability risks under this contract, the Contrac-
tor shall take out sufficient liability insurance for personal
injury, property damage and financial loss and provide evi-
dence of this at the request of the Customer.

The Contractor shall be responsible for protecting its prop-
erty at the place of delivery/performance against theft, fire
and other damage by taking out insurance until the transfer
of risk.
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Property Rights
Customer Documents

Models, samples, drawings, data, materials and other doc-
uments which the Customer makes available to the Con-
tractor for the purpose of fulfilling the contract or which the
Contractor collects or otherwise obtains in the course of
fulfilling the contract shall remain the property of the Cus-
tomer. The Contractor undertakes to refrain from any use
that does not serve the fulfillment of the contract vis-a-vis
the Customer. The content of this agreement cannot be in-
terpreted as granting or transferring any rights in favor of
the Contractor by means of a license or in any other way
with regard to any patent rights, copyrights, trade secrets
or other industrial property rights, and this agreement does
not grant the Contractor any rights with regard to such, with
the exception of the use required for the fulfillment of the
contract.

References to copyrights, trademarks and/or other refer-
ences to protection or confidentiality attached to or included
in documents provided by the Customer may not be re-
moved.

Work Results

Work results are all new results arising in the course of the
performance of the contract, in particular know-how, pa-
tentable and non-patentable inventions, results protected
by copyright, computer programs and documentation, pho-
tographs, reports and protocols, improvement inventions,
technologies, concepts, procedures, methods as well as
data and databases, documents, processes, algorithms,
calculations, materials, drawings and diagrams, designs,
software, source codes, prototypes and samples, also inso-
far as they were developed by subcontractors of the Con-
tractor, including any interim results. The Contractor shall
hand over and transfer the work results to the Customer on
the agreed delivery date and in any agreed, otherwise ap-
propriate form (physically and electronically in a standard
market format).

a) Customized/Individually Developed Results

Insofar as the work results have been individually pro-
duced/developed/modified/designed for the Customer, the
Contractor shall grant the Customer the exclusive, subli-
censable and transferable right of use and exploitationin all
currently known and future known media and types of use,
unlimited in terms of time, territory and content. This in-
cludes in particular, but is not limited to, the right of repro-
duction, distribution, exhibition, presentation, performance
and utilization, the right to reproduce, distribute, exhibit,
perform and demonstrate, the right of public reproduction
and making available to the public, the broadcasting right,
the right of reproduction by means of analog and/or digital
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image and/or sound carriers, the right of reproduction of
analog and/or digital radio broadcasts, the online right and
the right to edit and/or redesign. The Customer accepts the
granting of rights. The Contractor undertakes to refrain
from any use outside the provision of services for the Cus-
tomer.

If the work results are also registrable results, the Cus-
tomer alone shall be entitled to file applications for indus-
trial property rights at its own expense. The Contractor
shall make unlimited use of these results vis-a-vis its em-
ployees in due time and support the Customer in obtaining
the industrial property rights, in particular by submitting the
necessary declarations. If the Customer waives the right to
file an application in writing, the Contractor shall be entitled
to file an application for the property right at its own ex-
pense. The Customer shall then be entitled to a simple,
transferable right of use to these industrial property rights,
unlimited in terms of time, territory and content, which may
also be exercised by third parties. The Customer and the
Contractor shall each bear the employee invention remu-
neration only for their employees.

b) In other Cases

Insofar as the work results are not individually pro-
duced/developed/modified/designed for the Customer, the
Contractor shall grant the Customer the simple, temporally
and geographically unrestricted, transferable and/or subli-
censable right of use to the work results in all types of use
specified in Section 13.2 a) para. 1 for the agreed purposes
or purposes provided for in the contract. The Customer ac-
cepts the granting of these rights.

c) Old Property Rights

If existing industrial property rights, copyrights or unpro-
tected knowledge of the Contractor are used or made avail-
able within the scope of the performance of the contract
and if these are necessary for the utilization of the work re-
sult including the production of spare parts by the Cus-
tomer, the Contractor shall grant the Customer a simple,
transferable and/or sublicensable right of use to these for
the aforementioned purposes in all types of use mentioned
under clause 13.2 a) para. 1. The Customer accepts the
granting of these rights.

Remuneration, Inalienable Rights, Third Parties

The granting/transfer of rights pursuant to Section 13.2 is
compensated with the agreed remuneration. The contract-
ing parties have agreed this remuneration as informed
market participants and consider it appropriate even in the
light of uncertain market developments.

As a precautionary measure, the Contractor agrees to pub-
lication by the Customer and otherwise waives the exercise
of the right of first publication (Section 12 Copyright Law
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(UrhG)), the right to be named as the author (Section 13
UrhG), the protection against distortion (Section 14 UrhG)
and the right of access to  workpieces
(§ 25 UrhG) insofar as this is legally permissible.

The Contractor shall impose corresponding obligations on
its employees and, if applicable, other persons that it en-
gages for the provision of services, as it has assumed here
vis-a-vis the Customer.

Infringement of Industrial Property Rights

The Contractor warrants that the Contractor's delivery/ser-
vice and its contractual use do not infringe any copyrights or
other rights of third parties. The Contractor shall obtain any
necessary rights from third parties at its own expense.

The Contractor shall indemnify the Customer against all
claims of third parties - including all necessary expenses in
connection with such a claim - which such third parties as-
sert against the Customer due to the infringement of copy-
rights or other property rights to the services provided by
the Contractor, unless the Contractor is not responsible for
the defect of title.

If the contractual use is impaired or prohibited by asserted
infringements of rights, the Contractor shall be obliged ei-
ther to modify or replace the contractual services in such a
way that they no longer fall under the third party’s property
rights, but nevertheless comply with the contractual provi-
sions, or to obtain the right to use them in accordance with
the contract without restriction and without additional costs
for the Customer. The above shall not apply if the assertion
of rights by the third party is obviously unfounded.

The Customer's other statutory and contractual rights due
to corresponding defects of title shall remain unaffected.

Rights to Data

“Data” within the meaning of this Section 14 is any syntactic
information, i.e. characters (e.g. numbers, letters or other
symbols) or character patterns that are stored or otherwise
documented electronically, magnetically or in any other
way.

The Customer shall be entitled to use all data that arise in
connection with the provision of the service by the Contrac-
tor, the use of the service by the Customer or otherwise
during the performance of the contract (“Customer Data").
Subject to clauses 14.5 and 14.6, the Customer's right of
use is non-exclusive, worldwide, permanent and unlimited
in terms of content. The Customer may demand that the
Contractor surrender the Customer Data.

Section 14.2 shall apply irrespective of (i) which types of data
are concerned, (i) whether the Customer Data is a work
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result within the meaning of Section 13.2 or not, (iii) whether
the Customer Data is protected by special protection rights
(e.g. as a copyrighted work or as a database) or not and (iv)
whether itis created or stored on systems of the Customer,
the Contractor or third parties.

If the Contractor has a claim for the surrender of Customer
Data against third parties involved in the performance of the
contract ("Subcontractor”), it hereby assigns the claim to
the Customer (who accepts the assignment); the Contrac-
tor shall provide the Customer with reasonable support in
asserting the claim for surrender. The Contractor also un-
dertakes to obligate the subcontractor in such a way that
the Customer has a direct claim for the surrender of Cus-
tomer Data against the subcontractor /echtes Recht zugun-
sten Dritter/in accordance with this Section 14. If the Con-
tractor has already concluded a contract with a subcontrac-
tor and the subcontractor refuses to accept such a right in
favor of the Customer, the Contractor shall inform the Cus-
tomer and work towards the future acceptance of such a
right with due diligence.

Mandatory statutory rights of third parties, in particular un-
der the GDPR, the Federal Data Protection Act (BDSG) and
other data protection laws, shall remain unaffected. Insofar
as these rights prevent the transfer of Customer data to the
Customer, the Customer shall be entitled to request the
transfer of anonymized Customer data.

The Contractor shall be entitled to use the Customer’s data
if it requires them for the performance of the contract.

In the event of contradictions between this Section 14 and
Section 13, Section 13 shall take precedence insofar as in-
dustrial property rights exist in the data.

Termination, Withdrawal, Interruption

The Customer may terminate the contract for good cause,
especially if

> insolvency proceedings against the Contractor’s assets
are rejected for lack of assets;

> the Contractor has not provided proof of liability insur-
ance despite the expiry of a reasonable grace period;

> the Contractor has not provided an agreed security
even after the expiry of a reasonable grace period;

> the Contractor seriously or repeatedly violates laws,
regulations or directives governing the protection of
employees from work-related health and safety haz-
ards despite having received a warning;

> the contractually owed delivery/service is not carried
out or not continued even after the expiry of a reasona-
ble grace period;

> the requirements for prequalification subsequently
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cease to apply, for example because the requirements
of the Customer's Supplier Code of Conduct are
breached.

The Customer's claims for defects or damages shall re-
main unaffected.

In the event of termination of the contract, the Contractor
shall complete its deliveries/services in such a way that the
Customer can take over the deliveries/services and ar-
range for their continuation by third parties. The Contractor
shall be obliged to invoice its deliveries/services in a verifia-
ble manner without delay.

Instead of terminating the contract, the Customer can also
withdraw from the contract.

The Customer is entitled to interrupt or extend the perfor-
mance of the contract. If the Customer interrupts or ex-
tends the execution of the contract, the Customer and the
Contractor shall endeavor to keep the effects as low as pos-
sible and to make an appropriate arrangement regarding
the costs and the necessary technical measures.

Choice of Law and Court of Jurisdiction,
Contract Language

Al contracts concluded between the Customer and the
Contractor under these GTCP and their interpretation shall
be governed by the substantive law of the Federal Republic
of Germany. The United Nations Convention on Contracts
for the International Sale of Goods (CISG) and the conflict of
laws rules of private international law are excluded.

The exclusive place of jurisdiction for all disputes concern-
ing rights and obligations arising from the contracts con-
cluded between the Customer and the Contractor under
these GTCP, including their validity, shall be the place
where the Customer has its registered office.

If documents are provided in both German and English, the
contractual language is German, and the German version
shall prevail over the English version. If only an English ver-
sion is provided, English shall be the contractual language,
save for where a German translation of a word or phrase
appears in the text, in which case the German translation of
such word or phrase shall prevail.

Transfer, Assignment and Use of Subcon-
tractors

The contract may be transferred by the Customer with all
rights and obligations to an Affiliated Company without the
consent of the Contractor. This shall also apply to the as-
signment of individual rights and obligations under this con-
tract. The Customer shall ensure that the Contractor is not
disadvantaged by the transfer or assignment of rights and
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obligations under the contract to Affiliated Companies and
that the Contractor is informed of this in writing in good time
in advance.

The Contractor may not transfer the contract in whole orin
part to third parties without the prior written consent of the
Customer. This shall also apply to the assignment of indi-
vidual rights and obligations arising from this contract.

Deliveries/services may only be provided by subcontractors
and persons who are not in an employment relationship
with the Contractor if this has been notified to the Customer
in writing in advance and the Customer has given its con-
sent and the Customer's technical contact person respon-
sible on site has been informed of this in good time before
the start of work.

If the Contractor commissions subcontractors, the Con-
tractor must ensure that its subcontractors comply with all
legal and contractual conditions.

Severability Clause

Should any provision of this contract be or become inva-
lid/void or unenforceable in whole or in part for reasons of
Sections 305 to 310 of the German Civil Code is or becomes
invalid/void or unenforceable in whole or in part, the statu-
tory provisions shall apply.

Should any present or future provision of the contract be or
become invalid/void or unenforceable in whole or in part for
reasons other than the provisions relating to the law on
general terms and conditions in accordance with Sections
305 to 310 German Civil Code, this shall not affect the valid-
ity of the remaining provisions of this contract, unless the
performance of the contract - also taking into account the
following provisions - would constitute an unreasonable
hardship for one of the contracting parties. The same shall
apply if a loophole requiring supplementation arises after
conclusion of the contract.



