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To be used in all contractual relationships between KELLER
(hereinafter referred to as “Buyer”) and companies (hereinaf-
ter referred to as “Supplier”) for the delivery of products or
services, or both.

1.1

1.2

1.3

1.4

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

Applicable conditions

The legal relationship between Supplier and Buyer
shall exclusively be governed by the following Terms
and Conditions of Purchase.

Any conflicting terms and conditions of the Supplier
are hereby expressly rejected.

The unconditional acceptance of products or servic-
es, or both, (hereinafter uniformly referred to as the
“subject matter of the contract”) or the payment with-
out reservation by the Buyer shallin no case imply the
acceptance of the Supplier's General Terms and Con-
ditions.

These Terms and Conditions of Purchase are also ap-
plicable to all future business with the Supplier.

Conclusion and scope of contract, time
schedule, suspension, project manager

This contract shall come into force upon its signature
by both Contracting Parties or upon the commence-
ment of the services by the Supplier.

The Supplier undertakes to provide or comply with
all services and provisions agreed in this contract in a
complete, functional, proper form and ready for oper-
ation, and to provide the following services within the
agreed deadlines. The Supplier must ensure that the
ongoing business operations are not impaired during
the provision of the services.

The Supplier shall deliver a complete and functional
system. Everything required for the planning, delivery
and erection/assembly is deemed to be agreed upon
as subject matter of the contract. This applies in par-
ticular if materials or services were not expressly men-
tioned in the inquiry or in the specification, or both, or
indicated in the drawings.

Any modifications to the agreed subject matter of the
contract subsequent to the conclusion of the contract
require a written confirmation by the Buyer in order
to be valid.

The Supplier must examine the Buyer’s requirements
and must warn the Buyer immediately in writing pri-
or to the provision of the services if any obstacles are
given that might impede the proper fulfilment of the
contract.

The Supplier warrants that the delivered contractual
items are free from defects, possess the assured prop-
erties and comply with the Buyer’s requirements and
with the Buyer's intended purpose of the contract.
The Supplier guarantees a complete outgoing goods
inspection in order to supply a zero-defect quality.

The place of delivery and the place of final use of the
subject matter of the contract may differ. Applicable
in such a case is the specification given in the Buyer’s
supply contract.

The Buyer may request reasonable modifications to
the scope of delivery with regard to construction and
execution. The consequences thereof, in particular
with respect to additional or reduced costs as well as
delivery dates, shall be regulated appropriately and by
mutual agreement.

Wwithin ten (10) working days after signing the con-
tract, the Supplier shall submit a detailed, logically
linked time schedule which describes the Supplier's
scope of services logically within the already agreed
dates. This time schedule must comply with the re-
quirements of the critical path method and is pre-
pared with the software MS Project in English lan-
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The time schedule shall be drawn up in such a way as

to, in particular,

- allow a target/actual comparison;

- check the milestones;

- show all essential decision points where the Buyer
has to make decisions and statements;

- include all planning lead times.

The Buyer may at any time request in writing a sus-
pension of the delivery of the subject matter of the
contract. In this case, the Supplier is obliged to pro-
vide at his own risk safekeeping of the materials and
delivery parts to the extent as they are already availa-
ble for delivery. No costs shall arise for the Buyer from
such suspension provided that the duration of such
suspension does not exceed thirty (30) working days.
If costs arise thereafter, the parties must immediately
come to an agreement in this respect.

The Supplier must assign one of his employees as a
project manager. This project manager assumes the
coordination and the management for the services to
be performed by the Supplier for the Buyer within the
context of this contract. The project manager must,
upon request, be present on site at the place of final
use and he is authorised to issue and to receive state-
ments concerning legal transactions on behalf of the
Supplier. The project manager must be replaced upon
request of the Buyer if a good cause is given.

Prices, payment

The prices agreed upon are fixed prices. The prices are
quoted DAP within the European Union (EU). Howev-
er, outside the EU, the prices are agreed to be DDP
(INCOTERMS 2020). The prices are understood to in-
clude packing and they are exclusive of the statutory
value added tax.

Cost estimates, offers, or both, shall be legally binding
and free of charge unless otherwise agreed upon in
writing. If the Supplier has assumed to carry out the
assembly or the installation, he shall bear all necessary
ancillary expenses unless otherwise agreed.

Unless otherwise agreed, the Buyer pays (term of pay-
ment) either within 60 days without deduction or with-
in 14 days minus a cash discount of 3 %, upon receipt
of invoice and upon delivery or fulfilment, respective-
ly, of the subject matter of the contract. The payment
is made subject to subsequent invoice verification.

In the event of acceptance of premature deliveries,
the payment term shall be based on the originally
agreed delivery date.

The calculation documents for the prices in accord-
ance with 3.1 must be presented upon request to al-
low a review whether the prices are appropriate. Any
changes, such as price reductions for the Supplier on
the procurement market must be forwarded in full.
The Supplier must notify the Buyer immediately of
such changes.

Invoices that are not in compliance with these terms
and/or with the statutory accounting provisions do
not cause the payment to be due.

Within ten (10) working days following this contract
entering into effect, the Supplier must provide a guar-
antee for the performance of the contract for the
amount of ten (10 %) percent of the gross contract
price, issued by a bank with a rating as stated in 10.2.
This guarantee must comply with the requirements
set by the Buyer.

After completion of the functioning works or sys-
tems and acceptance in compliance with section 8.3,
the Supplier must provide, together with the final in-
voice, a guarantee for warranties complying with the
requirements set forth by the Buyer for the amount
of ten (10 %) percent of the delivered gross price in
favour of the Buyer as a security for the fulfilment of
his warranty obligations. If expressly requested by the
Supplier, it can be agreed to retain an amount of 10 %
of the delivered gross price instead of the provision of
a guarantee for warranties.
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After completion of the services and their acceptance
by the Buyer, the validity of the guarantee only ex-
pires when all other contractual obligations including
warranties are fulfilled by the Supplier and the Buyer
confirms this expressly in writing.

All costs and disbursements in connection with the
preparation of the aforementioned guarantees as
well as other securities are borne by the Supplier un-
less expressly stipulated otherwise in this contract.

If instalment payments are agreed, 10% of the in-
voice amount shall be retained until unconditional
acceptance. Noncompliance with agreed terms and
conditions of this contract entitles the Buyer to an ad-
ditional amount of up to five (5) percent of the agreed
contract price to be retained by him until the Supplier
has complied with the agreed stipulations to the satis-
faction of the Buyer.

Within 30 days following the acceptance at the latest,
the Supplier has to issue a final invoice for the entire
subject matter of the contract. The Buyer may rely on
the fact that this final invoice is conclusive; therefore,
with this final invoice he waives any other claims in
advance, regardless on which legal grounds, if these
are not stated in the final invoice. In the event that
the Supplier does not comply with the 30 days’ time
limit stated in section 3.12 sentence 1, the Buyer may
issue such finalinvoice and submit it to the Supplier. In
the case that the Supplier does not object to this final
invoice within 10 days following the receipt thereof,
this invoice shall be deemed to have been approved
by the Supplier. A facsimile transfer protocol shall be
sufficient as proof of the receipt.

Delivery, Time limits, default in delivery,
execution by substitution, contractual penalty,
advice of dispatch

Agreed dates and time limits are legally binding. Rele-
vant for the observance of the date of delivery or the
delivery period is the receipt of the subject matter of
the contract including complete documentation at
the agreed place of delivery.

The Supplier has to make the subject matter of the
contract available in good time taking the customary
time for loading and shipment under consideration.
The Supplier has to coordinate with the shipping com-
pany of the Buyer in cases where a delivery DDP/DAP/
CFR/CPT was not agreed upon.

Partial deliveries are not permitted unless the Buyer
has given his express consent.

If agreed dates are not observed for reasons solely
attributable to the Supplier, the Supplier is in default.
The statutory provisions apply, unless otherwise
agreed in accordance with the terms hereinafter.

Unconditional acceptance of a late delivery or service
does not constitute any waiver of claims for compen-
sation the Buyer is entitled to due to the late delivery
or service.

If the Supplier anticipates difficulties which may pre-
vent him from delivery on time or from delivery of the
agreed quality, he must inform the Buyer immediately
in writing stating the reasons.

In the event of a default, the Buyer must set a rea-
sonable time limit for subsequent delivery (grace peri-
od). Irrespective of the foregoing, the Supplier has to
compensate the Buyer for the damage caused by the
delayed delivery.

I, in case of default, a reasonable grace period set by
the Buyer is not observed, he is entitled to order the
delayed subject matter of the contract in the name
and at the risk of the Supplier or to instruct third par-
ties to do so. The Supplier bears all costs and disburse-
ments involved. Furthermore, the Buyer is entitled to
terminate the supply contract.

In case of an emergency, particularly in order to avert
imminent danger or to avoid significant damage, the
Buyer may act without prior notification as laid down
in4.8.
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Furthermore, the Buyer is entitled to claim a contrac-
tual penalty amounting to 1 % up to a maximum of
10 % of the entire order value for each calendar day
of default or part thereof. In the event that certain
documents defined in the subject matter of the con-
tract have to be delivered at defined dates, the Buyer
is entitled to claim a contractual penalty amounting to
EUR 500.00 for each document that is in default. The
contractual penalty shall be offset against any claims
for damages.

The shipment of the subject matter of the contact
must be notified three days in advance.

If subject matters of the contract are delivered prior to
the agreed date (premature delivery) or if subject mat-
ters of the contract are delivered in a larger quantity
than agreed for the date (excess delivery), the Buyer
has the right to return these subject matters of the con-
tract at the expense and at the risk of the Supplier. If
storage of the subject matters of the contract is neces-
sary, the Supplier will bear the risks and costs involved.

Nondisclosure

All information made accessible by the Buyer (includ-
ing characteristics that can be derived from delivered
objects, documents, drawings or software, as well as
other knowledge or experience) must be kept confi-
dential towards third parties, insofar and as long as it
has not been made public and proof is given to this
effect. This information remains the exclusive prop-
erty of the Buyer and shall only be made available to
such persons within the company of the Supplier who
are necessarily involved in the delivery to the Buyer
and who also bound to nondisclosure. Such informa-
tion must not be reproduced or used for commercial
reasons without the Buyer’s prior written consent- ex-
cept for deliveries to the Buyer itself. Upon request
of the Buyer, the Supplier must immediately and com-
pletely return to the Buyer or destroy all information
originating from the Buyer (including copies and re-
cords) and objects provided on loan together with a
corresponding declaration in writing.

The Buyer reserves all rights to such information (in-
cluding copyrights and the right to file applications
forindustrial property rights). Insofar as the Buyer has
received such information from third parties, this res-
ervation also applies towards these third parties.

Products which have been manufactured in accord-
ance with the documents designed by the Buyer, such
as drawings, models or the like, or which have been
manufactured in accordance with the Buyer's confi-
dential information or with the tools of the Buyer or
with rebuilt tools may not be used by the Supplier, nor
offered to or delivered to third parties. This shall ap-
ply mutatis mutandis to print jobs.

Inventions, industrial property rights

The Supplier hereby already grants the Buyer a roy-
alty-free and transferable right of use for an unlimit-
ed period of time to use inventions made within the
framework of the legal relations between Supplier
and Buyer that might be protectable, in particular
when services for developments are rendered. The
Supplier will take organisational steps to ensure his
obligation to use and transfer this right.

The Supplier is aware that the subject matter of the
contract provided to the Buyer will be used on a glob-
al scale. The Supplier guarantees that all deliveries
are not subject to industrial property rights of third
parties and, in particular, that the delivery and use of
the delivery objects does not violate patents, licens-
es or other industrial property rights of third parties.
The Supplier will indemnify and protect the Buyer
from damage and legal action for all claims asserted
on such grounds (including legal expenses related to
the proceedings). At the expense of the Supplier, the
Buyer is entitled to obtain the approval for the use of
the delivery objects and services in question from the
owner of the right.
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The Supplier grants the Buyer the irrevocable right to
dispose of the subject matter of the contract, in par-
ticular to resell it to third parties.

The contracting parties shall inform each other im-
mediately of emerging risks of violation and alleged
cases of violation.

The Buyer has the right to use the software includ-
ing its documentation which is a part of the scope of
delivery with its agreed performance features as in-
tended in the contract. The Buyer may also produce a
backup copy without express agreement.

Packing, delivery note, invoice, origin of goods,
export declaration and export restrictions

The subject matters of the contract must be packed in
a way to be suitable for transportation. The Supplier
is solely responsible for the accuracy and complete-
ness of the accompanying documents. In particular
when supplying hazardous materials, the Supplier is
responsible that both packing and labelling as well
as the means of transport and their labelling comply
with applicable provisions for the particular means of
transport (road, rail, inland and deep sea shipping or
air transport). Special regulations concerning labelling
or preservation methods or both as stated in the sup-
ply contract must be complied with.

The Supplier shall issue a delivery note and a separate
invoice for each shipment to the Buyer. These docu-
ments must contain the supplier number, date and
number of the supply contract, quantity and article
numbers of the Buyer and the Supplier, number and
date of the delivery note, and gross weights and net
weights stated separately, additional particulars stat-
ed by the Buyer in the supply contract (e.g. unloading
point, project number) as well as the agreed units of
price and quantity. A packing list with a detailed ta-
ble of contents stating the order number must be at-
tached to each delivery.

If the invoice refers to several supply contracts, the in-
formation provided under section 7.2 must be stated
separately for each supply contract.

Asupplier with a registered office in the EU must com-
municate the customs tariff number to the Buyer and,
upon request, has to provide free of charge certifi-
cates of origin for the subject matters of the contract.
Furthermore, the Supplier must always clearly mark
any subject matter of the contract that does not have
its origin in the EU on the delivery note with “goods
not of EU origin”. A Supplier not having his registered
office in the EU must additionally communicate the
customs tariff number to the Buyer and present a
preferential declaration of origin for the respective
subject matters of the contract and, upon request,
forward a certificate of origin free of charge together
with the delivery. The Supplier indemnifies the Buyer
from all costs arising from incorrect, incomplete or in-
accurate information or documents regarding the ori-
gin of the goods. The Supplier must provide an export
declaration for extra-community supply contracts
(not EU, NAFTA, Mercosur, etc.).

Prior to entering into supply contracts the Supplier is
obliged to clearly inform the Buyer of possible export
restrictions in his quotations and invoices. This espe-
cially includes the designation in accordance with rele-
vant national export laws, in particular the export laws
of Germany, the United States of America, and Japan,
the statement of the relevant export control list num-
bers, and - to the extent that goods are concerned
which are subject to US export law - the statement of
the American Export Control Classification Number
(ECCN).

Force majeure, transfer of risk, acceptance

Force majeure, labour disputes, strikes, non-attribut-
able disruptions of operations, civil unrest, measures
of public authorities or other inevitable events release
the Buyer from his obligations for the duration of the
events. Furthermore, irrespective of his other rights,
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the Buyer is entitled to withdraw from the contractin
part or as a whole insofar as the events cause a signif-
icant decrease of the Buyer’'s demand and when the
events are not of negligible duration.

The Supplier bears the risk until acceptance by the
Buyer or the Buyer's authorised agent at the place
where the subject matter of the contract has to be
delivered in accordance with the order (place of deliv-
ery). If the Supplier carries out assembly, installation
or commissioning, he shall bear the risk until accept-
ance by the Buyer or the Buyer's authorised agent. If
a place of final use is stated in the Supply Contract in
addition to the Place of Delivery, the transfer of risk
will take place at the place of final use.

If the Supplier is responsible for assembly and instal-
lation or if services are rendered that are based on
other contractual regulations, a formal acceptance of
the competed work must be carried out. This applies
in particular if a formal acceptance of the completed
work has been agreed upon in the contract. Formal
acceptance of the completed work is deemed to have
been given if the Buyer delivers a signed acceptance
certificate to the Supplier. The formal acceptance of
the completed work cannot be withheld in case of
minor defects in quality. If a testing period has been
agreed upon, formal acceptance of the completed
work will only be carried out when the parameters
within the agreed time period are achieved. The terms
of section 9 shall apply accordingly with regard to a
remedy and consequences of a defect in quality.

If commissioning is agreed upon prior to the formal
acceptance of the completed work as per section 8.3,
the Buyer must be informed at least 10 days before
the scheduled start of commissioning. The same ap-
plies to the formal acceptance of the completed work.
The Supplier must be present during commissioning
and formal acceptance of the completed work. The
Buyer may request the consultation of a third party
expert for the respective tests and examinations. No
extra costs will arise for the Buyer for such consulta-
tion.

Insofar as the Buyer uses parts of the subject matter
of the contract prior to the formal acceptance of the
completed work, the Supplier is not liable for damag-
es caused by the Buyer. Any wear and tear caused by
such use has to be remedied by the Supplier prior to
formal acceptance of the completed work. Such use
does not constitute a transfer of risk to the Buyer.

Warranty, liability

The statutory provisions concerning defects in quality
and title (hereinafter referred to as defects in quality)
apply unless specified otherwise below.

A defect in quality is given when the agreed subject
matter of the contract differs from the delivered sub-
ject matter of the contract.

The acceptance of the subject matter of the contract
is subject to the inspection regarding absence of de-
fects in quality, in particular with regard to accuracy,
completeness and suitability. The Buyer is entitled
to examine the subject matter of the contract as and
when appropriate in the ordinary course of business.
The Buyer objects without undue delay to defects
in quality found during quality control. The Supplier
insofar waives the objection of a delayed notice of
defect in quality. The data collected by the Buyer re-
garding quantity, weight and dimensions during an
inspection of incoming goods will be relevant unless
proof to the contrary is given.

If a defect in quality is found, the Supplier has to rem-
edy this defect. The Buyer may decide at his discretion
whether to remedy by way of rectification or by sub-
sequent delivery. If a subsequent delivery is request-
ed, the entire subject matter of the contract must be
delivered again.

The Buyer's claim to remedy the defect in quality ex-

pires after 24 months following the free-from-defects
acceptance at the site of the end customer, at the lat-
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est, however, after 36 months following the accept-
ance of the delivery by the Buyer, unless both parties
have come to a different written agreement. It will
be sufficient for the Buyer to sustain his claim if the
defect in quality has been notified within the above
mentioned period.

If a defect in quality appears after a transfer of risk
within the period stipulated in section 9.5 sentence 1,
it is presumed that the defect in quality already exist-
ed at the time of the transfer of risk, unless this is in-
consistent with the nature of the matter or the defect
in quality.

If a rectification has to be performed, the Buyer must
impose an appropriate deadline for the Supplier dur-
ing which the rectification must be carried out. If the
Supplier fails to remedy a notified defect in quality
within this deadline, the Buyer may perform the rem-
edy in the name and at the risk of the Supplier himself,
or he may instruct third parties to do so. Furthermore,
the Buyer is entitled to terminate the contract.

In case of emergency, in particular in order to avert im-
minent danger or to avoid significant damage, the Buy-
er may act without prior notification as per section 9.7.

The time period defined in section 9.5, sentence 1 is
suspended for the duration of a rectification or sub-
sequent delivery until the Supplier has satisfied the
claims for rectification in full. The time period as per
section 9.5, sentence 1 starts anew for all rectified or
subsequently delivered subject matters of the con-
tract.

The Supplier must provide compensation for any vi-
olation of an obligation and the damage resulting
thereof. Furthermore, the Buyer may also reduce the
purchasing price or withdraw from the contract. Fur-
ther claims remain unaffected. In particular, the Sup-
plier must bear all costs and disbursements incurred
in connection with 9.1-9.8 due to defective delivery of
the subject matter of the contract, including but not
limited to transportation costs, travel costs, labour
costs, material costs, or costs of a quality control ex-
ceeding the usual scope; this also applies to costs that
the Buyer must reimburse to the Buyer’s customers.

If the Buyer takes back products manufactured and/
or sold by him on the grounds of defectiveness of the
subject matter of the contract delivered by the Suppli-
er, or if the purchasing price was reduced for the Buy-
er for this reason, or if any other claims were asserted
against the Buyer, he shall reserve the right to take
recourse against the Supplier.

The Buyer may withhold payment as long as a defect
in quality exists.

In the event of defects in title, the Supplier indemni-
fies the Buyer and the Buyer’s customers from claims
of third parties. A limitation period of 10 years applies
to defectsin title.

With regard to subject matters of the contract that
are inextricably connected to the ground (immovable
objects), the Buyer’s claim for remedy of a defect in
quality shall expire, contrary to the stipulations of sec-
tion 9.5 sentence 1, not before 60 months following
the free-from-defects acceptance at the site of the
end customer, unless both parties have come to a dif-
ferent written agreement. All other stipulations shall
remain in effect.

Other liabilities

The Supplier shall hold the Buyer harmless from all
claims regarding product liability, if and insofar as
damages are directly attributable to a defect in the
subject matter of the contract supplied by the Suppli-
er. In case of liability based on fault, the Supplier shall
only indemnify the Buyer if the default is solely at-
tributable to the Supplier. If the cause of damage lies
within the Supplier’s responsibility, the Supplier bears
the burden of proof in this respect. In such cases, the
Supplier assumes all costs and disbursements, includ-
ing any costs for legal proceedings or product recalls.

10.2

11.
1.1

12.4

13.
131

The Supplier undertakes to enter into a business and
product liability insurance with additional product-re-
lated liability insurance covering persons and property
and product recalls. This insurance must at least have
the stated rating with the following rating agencies
(A.M.Best: A/A-, Fitch: AA, Moody's: Aa, Standard &
Poor's: AA). In each case, the coverage must be at
least EUR 10 million for personal injuries and material
damages as well as for product-related damages and
recalls. The Supplier must present the insurance certif-
icate upon request of the Buyer.

Assignment of claims

The Supplier may not assign or offset his claims
against the Buyer, or have them collected by third
parties without prior written consent that may not be
unreasonably withheld.

The Buyer may retain payments or declare an offset of
claims on the grounds of counterclaims.

This applies to all counterclaims of affiliated compa-
nies within the Buyer’s group of companies.

Property, provision of tools

Retention of title on behalf of the Supplier specifically
requires a separate agreement in order to be effec-
tive.

Materials and tools provided by the Buyer remain the
property of the Buyer and may only be used for their
intended purpose. A processing of materials and the
assembly of parts are carried out on behalf of the Buy-
er.Insofar as the Supplier keeps the products safe that
are manufactured by using the Buyer's materials, the
Buyer is joint owner of these products manufactured
in the proportion of the value of the provided materi-
al to the value of the whole product.

Upon request of the Buyer, the Supplier must clear-
ly and visibly mark any tools provided by the Buyer
as property of the Buyer. Furthermore, the Supplier
is obliged to use the tools provided exclusively for
the production of the ordered subject matters of the
contract. The Supplier must insure the tools provided
by the Buyer at his own expense against loss or dam-
age caused by theft, fire and water, with the insured
sum being adequate to cover replacement costs. The
Supplier is obliged to carry out any necessary mainte-
nance and inspection works in good time and at his
own expense. The Supplier must immediately notify
the Buyer of any incidents.

Upon request, the Supplier must immediately return
the provided material and/or tools to the buyer. A
right of retention is excluded.

Quality and documentation, audit

With regard to his delivery, the Supplier must apply
state-of-the art science and technology and comply
with the safety regulations prevailing both in the
country of the Buyer and in the country of end user
named in the supply contract, and he must comply
with the technical data agreed upon. The Supplier
must establish and prove an adequate quality man-
agement.

The Supplier is obliged to deliver a CE declaration of
conformity including the relevant documentation to-
gether with the first delivery.

The Supplier must record in his quality records that
a production free from defects was ensured for all
subject matters of the contract, stating the dates and
methods of production and the persons responsible.
The Supplier must keep these records for 15 years and
must present them to the Buyer upon request. The
Supplier has to commit his subcontractors to carry out
the same procedure.

Upon request, the Supplier must deliver drawings,
construction documents, technical calculations and
spare parts lists.
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Upon request, the Supplier shall allow the Buyer or
a person authorised by the Buyer during customary
hours of business - even without prior appointment
— to visit the production sites and business premises
for information regarding the Supplier’s quality assur-
ance management system and the respective produc-
tion progress of the subject matters of the contract.
This right also extends to the Supplier’s suppliers and
subcontractors whom the Supplier has to commit to
act accordingly.

Safety, environmental protection,
social standards and human rights

Individuals who carry out work on factory premises of
the Buyer or third parties in fulfilment of the contract
shall observe the respective work regulations. Liability
for accidents that happen to these persons on the fac-
tory premises is excluded, insofar as these were not
caused by intentional or grossly negligent breach of
duty by the respective legal representatives or vicari-
ous agents.

Health and safety: Suppliers must ensure that their
working environments are safe and conducive to
health. They should take adequate measures to pre-
vent accidents, injuries and occupational diseases.

The Supplier undertakes to comply with all local statu-
tory environmental regulations in the manufacture of
the contractual items; it shall provide suitable proof
upon request.

Environmental laws and regulations: Suppliers shall
comply with all applicable environmental laws, regula-
tions and standards and be committed to sustainable
resource use.

Packaging should be designed in such a way that it is
easily separable and recyclable, mixed containers are
avoided and materials made from naturally renewable
raw materials are used. Appropriate product and ma-
terial information shall be provided.

The Supplier is prohibited from offering gifts and oth-
er benefits. Any attempt at bribery shall lead to imme-
diate termination of the business relationship.

The Supplier undertakes not to employ workers ille-
gally. The Supplier shall ensure that all its personnel
are properly employed and have valid visas and work
permits. The Supplier shall indemnify and hold harm-
less the Buyer from and against any damages or ac-
tions (including legal costs) that may arise out of the
assertion of claims made under these provisions.

The Supplier undertakes to comply with the Buyer's
Declaration of Principles (CSR Code of Conduct) on
respect for human rights, which is available on the
Buyer's website at https://www.keller.de/Einkauf.
Both for a framework contract and for the individual
orders and purchase orders based on it, the version of
the Declaration of Principles valid at the time of the
conclusion of the contract shall apply.

Any breach of Clauses 14.1 to 14.8 shall entitle the Buyer to
rescind the contract.
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Payment of the statutory minimum wage
under the German Minimum Wage Act (MiLoG)

The Supplier warrants to pay its employees the statu-
tory minimum wage and also to oblige its subcontrac-
tors and their subcontractors accordingly. The Sup-
plier declares that it is not excluded from awarding
public contracts.

The following shall apply in the event that services
or work performances are provided in the economic
sectors or branches of industry specified in section 2a
of the German Act to Combat Undeclared Work and
Unlawful Employment:

The Supplier shall be obliged to provide proof of pay-
ment of the minimum wage by the Contracting Party
and, if applicable, its subcontractors for the period
of the last two years relevant for the record-keeping
obligation pursuant to section 17 of the German Min-
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imum Wage Act (MiLoG) at any time upon request by
the Buyer. This proof shall be provided by submitting
corresponding records of hours worked and remuner-
ation paid for this.

Furthermore, the Supplier shall grant access to the
relevant (anonymised) payrolls at any time upon re-
quest.

In the event of claims being made against the Buyer
in this respect by third parties (section 13 MiLoG, sec-
tion 14 AENntG [German Act on Mandatory Working
Conditions for Workers Posted Across Borders and for
Workers Regularly Employed in Germany]), the Suppli-
er shall indemnify the Buyer against all claims, includ-
ing legal defence costs, upon first written request.

Should the Supplier violate the provisions set forth
herein, the Buyer shall be entitled to terminate the
contractual relationship extraordinarily without no-
tice. This shall also apply in the event of a breach of
the agreed obligations to provide evidence by the
contractual partner.

Compliance with the Requirements of the
German Supply Chain Act (LkSG)

The Supplier undertakes to comply with the prohibi-
tions standardised in the German Supply Chain Act
(LkSG). These include in particular the prohibitions of
child labour, slavery and forced labour, the disregard
of occupational health and safety, the withholding
of an appropriate wage, the disregard of the right to
form trade unions or employee representatives, the
denial of access to food and water as well as the un-
lawful deprivation of land and livelihoods.

The Supplier undertakes to comply with the Buyer's
Declaration of Principles (CSR Code of Conduct) on re-
spect for human rights, which is available on the Buy-
er's website at https://www.keller.de/Einkauf. Both
for the framework contract and for the individual or-
ders and purchase orders based on it, the version of
the Declaration of Principles valid at the time of the
conclusion of the contract shall apply.

Within the scope of the provision of services for the
Buyer, the Supplier is obliged to work exclusively with
suppliers who undertake to comply with the stand-
ards from the German Supply Chain Act (LkSG) and
the contents of the Buyer's Declaration of Principles.
In the event of a possible violation of the standards
from the German Supply Chain Act (LkSG) or the Dec-
laration of Principles by indirect suppliers, the Suppli-
er shall work closely with the Buyer to remedy the vio-
lation. The Supplier shall endeavour to ensure that its
subcontractors and other suppliers also comply with
these expectations as referred to in section 2 (7) and
(8) of the German Supply Chain Act (LkSG).

The Supplier grants the Buyer the right to conduct
training to enforce the obligations under the preced-
ing paragraphs.

The Buyer shall be entitled to verify the compliance
of the contractual partner with the above-mentioned
expectations by means of an audit if there is sufficient
cause to do so. Sufficient cause shall be deemed to
exist, among other things, if the Buyer must expect
a significantly changed or significantly expanded risk
situation at the contracting party. The supplier shall
grant the buyer reasonable access to relevant areas
and documents. An inspection shall be announced by
the Buyer in good time in advance. Unless otherwise
agreed, the inspection shall be carried out during the
business hours of the contracting party and shall not
substantially affect its business operations. If the in-
spection reveals that the obligations are not being
complied with by the contracting party as intended,
the Supplier shall comply with the obligations within a
reasonable period of time. The costs of an inspection
shall be borne by the Buyer, unless it turns out that
the Supplier has not complied with its obligations as
intended. In this case, the entire costs shall be borne
by the contracting party.
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The Supplier shall inform the Buyer without being
asked about identified risks and possible violations
according to section 2 (2 to 4) of the German Supply
Chain Act (LkSG) in its own business area. In the event
of substantiated knowledge of possible violations in
its supply chain, the Supplier shall also inform the Buy-
er without being requested to do so. Information in
this regard shall be provided in writing or in text form.
Substantiated knowledge means that the contracting
party has factual indications which make a violation of
a human rights-related or an environmental obliga-
tion at indirect suppliers appear possible.

The Supplier shall provide the Buyer with reasonable
support in the creation and implementation of a con-
cept to end or minimise the violation. The support ser-
vice includes, among other things, the transmission of
all related information.

The obligations from the aforementioned paragraphs
are essential cooperation obligations of the Supplier.
In the event of violations of these obligations, the re-
medial measures specified in section 7 of the German
Supply Chain Act (LkSG) shall be initiated without de-
lay. The Buyer is entitled to terminate the contractual
relationship for good cause under the conditions of
section 7 (3) of the German Supply Chain Act (LkSG).
This shall also apply in the event of a breach of the
agreed obligations to provide evidence by the con-
tractual partner.

Compliance with the requirements of
EU legislation - REACH Regulation and
RoHS Directive

The REACH Regulation (Registration, Evaluation, Authorisa-
tion and Restriction of Chemicals) and the RoHS Directive
(Restriction of Hazardous Substances) are EU laws that reg-
ulate the use of certain hazardous chemicals in products.

17.1
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REACH Regulation

Registration obligation: The Supplier must ensure
that all chemical substances contained in the products
it supplies in quantities exceeding one tonne per year
per substance are registered in accordance with the
provisions of the REACH Regulation. This means that
the Supplier must provide the necessary information
and documentation to ensure compliance with the
registration requirements.

Communication of Safety Data Sheets (SDS): The Sup-
plier must provide the current and complete Safety
Data Sheets (SDS) for all chemicals and substances
contained in the supplied products. The SDSs shall
provide relevant information on safe use, handling
and exposure to hazardous chemicals.

RoHS Directive

Restriction of hazardous substances: The Supplier
must ensure that the products it supplies comply with
the restrictions set out in the RoHS Directive. This di-
rective sets limits for certain hazardous substances in
electrical and electronic equipment, including lead,
mercury, cadmium, hexavalent chromium, polybromi-
nated biphenyls (PBB) and polybrominated diphenyl
ethers (PBDE). The Supplier must ensure that these
substances are not present in concentrations above
the prescribed limits in the products supplied.

Proof of conformity: The Supplier must provide evi-
dence and certificates of compliance with the RoHS
Directive for the products supplied. This can be done
by test reports from accredited laboratories or other
appropriate documentation proving that the prod-
ucts comply with the prescribed restrictions.

Final provisions, termination

Contracts, orders and order confirmations and any
declaration must be in writing. This requirement may
be waived by prior written agreement.

If required, the Supplier shall set up a consignment
warehouse at the request of the Buyer. In this case,
the contracting parties shall conclude a separate con-
tract on this.
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The contractual relations shall be governed by the law
of the Buyer’'s domicile to the exclusion to the exclu-
sion of any conflict of laws and the United Nations
Convention on Contracts for the International Sale of
Goods (CISG).

If insolvency proceedings are initiated in respect of
the Supplier or its assets, or judicial or extra-judicial
composition proceedings are applied for, the Buyer
shall be entitled to withdraw from the contract for
the part not performed.

Should any provision of these Terms and Conditions of
Purchase and the further agreements made be or be-
come invalid, the validity of the Terms and Conditions
of Purchase in other respects shall not be affected.
The contracting parties shall be obliged to replace the
invalid provision by a provision which comes as close
as possible to it in terms of economic success.

The Buyer is entitled to terminate the contract at any
time without notice, in particular if the Buyer’'s end
customer withdraws (cancels) the order or if the Buy-
er'sinvestment project is stopped. In this case, howev-
er, the Supplier shall be entitled to reimbursement of
the costs incurred up to that point, provided that such
costs are credibly proven

A claim for reimbursement of the costs incurred shall
not apply if the contract is terminated for good cause.
Good cause shall be deemed to exist, in particular,

(@) in the event of force majeure, industrial disputes
or operational disruptions for which the Supplier
is not responsible and which prevent performance
of the contract for a period of more than twen-
ty-eight calendar days,

(b) if insolvency proceedings have been initiated
against the Supplier and/or provisional insolvency
proceedings exist (planned insolvency),

(c
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if significant changes occur in the legal status or
in the shareholding and control relationships at
the Supplier so that the Buyer can no longer rea-
sonably be expected to adhere to this contract (in
particular in the case of the participation of a com-
petitor),

if the Supplier is repeatedly unable to deliver the
subject matter of the contract in the required
quantity, quality or at non-competitive prices or
within the agreed time periods, or, if a subsequent
improvement has been unsuccessful.

(d
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In the event of termination for good cause, the Buyer
shall be entitled to take possession of all documents,
tools, equipment or other items necessary in connec-
tion with the performance of the Supplier's owed
service, to use them either in the manner the Buyer
deems appropriate and/or to use them for the partial
satisfaction of any claims.

Place of jurisdiction and applicable law

Osnabriick (Germany) shall be deemed agreed as the
place of jurisdiction. German law shall apply in the
event of disputes. The applicability of the UN Conven-
tion on Contracts for the International Sale of Goods
is also expressly excluded in the event that its applica-
tion is provided for in the Supplier’s terms and condi-
tions.

Reference to General Data Protection
Regulation

Insofar as it is necessary for the fulfilment of the con-
tract and for the implementation of pre-contractual
measures, we process personal data, such as contact
persons and business contact data.

The handling of personal data is governed by the
provisions of the General Data Protection Regulation
(GDPR) and, if applicable, other data protection provi-
sions.
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