GENERAL TERMS AND CONDITIONS FOR
WORK PERFORMANCES

redi-Group®
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1. Scope of application, subject matter of the 4.2 If the Contractor uses its own personnel to carry out its
contract tasks, the following shall be complied with:
1.1  The following General Terms and Conditions (“GTC”) 421 Unless expressly agreed othng|se, the Contractor
shall be responsible for organizing the work to be car-
shall apply to all works requested by the customer . . .
y » . : . ried out by the Contractor, particularly for selecting and
(“Customer”) and provided by redi Group GmbH, Elis- allocating tasks to its own personnel
abeth-Selbert-StraRBe 15, 40764 Langenfeld (“Con- 9 P ’
tractor”). They shall also apply to all future business 4.2.2 Only the Contractor shall be entitled to give instructions
transactions between the Customer and the Contractor to its personnel. The Contractor shall inform the Cus-
in the version valid at the time the contract is con- tomer about the operational organization and other op-
cluded, even if their applicability is not expressly erational conditions where required and upon request.
agreed again. 4.2.3 The parties shall ensure that the Contractor’s person-
1.2 Subject matter of this contract shall be the provision of nel is not integrated into the Customer’s operation. If
work performances by the Contractor in the field of work is carried out in the Customer’s premises, the fol-
quality management. Details on the specifically owed lowing shall apply in particular:
work performance are set out in the contract to be in- (@) The Customer shall not give the personnel any
dividually concluded between the parties on the works instructions with regard to execution (manner of
to be provided (“Individual Contract”). execution);
1.3 Any terms and conditions of the Customer that are in (o)  The Customer shall not include the personnel in
conflict with or differ from these GTC shall not become the holiday, sickness or substitute lists;
subject matter of the contract, even if the Contractor . L
does not expressly object to them (c) The Custo_mer shall_ n(_)t issue any individual cer-
’ tificate or job description to the personnel;
1.4  The parties agree that the place of performance shall q h hall neither ad ish .
be determined by the Customer. The Customer shall @ ;v\?rii:it\jgririns ?0 ?ﬁ(’; er:‘m?:;?'s norissue
reimburse the Contractor for travel expenses accord- 9 P '
ing to item 6. (e) The Customer shall neither include the person-
1.5  This contract shall be a contract for work and labor. In nel in Iqtgeneral phqlnedlést no:ha?s_lgn tthe pe.;'
addition to the regulations of this contract, Sections iSCOaTInemlasl“lfevénaes-“rZilte?nalf’?ss atis not specti-
631 et seq. BGB [German Civil Code] shall apply. y ’
. (f)  The Customer shall not invite the personnel to
2. Order placement, conclusion of contract attend general meetings. The personnel may
Unless agreed otherwise, all of the Contractor’s offers only be |r!;/r:)Ived bé' tthe Cus_tlgmter n excedp§|ona|
shall be binding. Confirmation of an offer by the Cus- gz\s/?:c;rw'ca;:gtar 0 Specific topics and in an
tomer shall be deemed a placement of a binding order y Y.
for the provision of the offered works to the Contrac- () The Customer shall not grant any special or ad-
tor, i.e. the Individual Contract is concluded. ditional benefits that are obtained by employees
of the Customer (discounted food from the caf-
Contractor’s obligations eteria, company medical officer, travel depart-
3.1  The Contractor undertakes to render all performances ment, etc.);
with due care and according to the state of the art rec- (h)  The Customer may at most provide a temporary
ognized at the time the contract is concluded. The ser- badge specifically marked as “external”.
vices zhallr?e rgmunzer]ratecci according t;s Iltlent: 5_fUnIess 4.2.4 If works are carried out in the Customer's business
aﬁree ?}t erW'fse' the onFchtord Sha € free ;0 premises, it shall be obliged to create the necessary
¢ ogsfet € p%r_ ormhance period an the means to be conditions for performance by the Contractor. Specific
used for providing the support services. provisions may be agreed upon in the Individual Con-
3.2  Ifthe Contractor realizes that the specifications accord- tract. The Contractor shall monitor the compliance with
ing to the Individual Contract or the Customer’s instruc- all occupational health and safety requirements for its
tions are faulty, it shall inform the Customer about this employees. For this purpose, the Customer shall grant
and about the identified consequences. The Customer the Contractor a right to access the premises.
shall then decide on the desired type of performance.
Any extension of the Contractor’s (performance) obli-
gations shall require a written agreement according to
items 10 and 18.1.
Performance organization
4.1  The Contractor shall generally perform the works using

its own personnel; however, it may commission third
parties (e.g. subcontractors) with the performance,
where required.

Last update: 12|2018

Page 1 of 5



GENERAL TERMS AND CONDITIONS FOR

WORK PERFORMANCES

5.2

5.3

5.3.1

5.3.2

5.3.3

5.3.4

5.4

541

5.4.2

5.4.3

55

551

Remuneration

Unless agreed otherwise, remuneration shall be due
for payment within fourteen [14] days after the invoice
date, unless the Customer has not received the invoice
within five [5] days after the invoice date. In the latter
case, remuneration shall be paid within ten [10] days
after the invoice was received. All invoice amounts
shall be payable without any deduction of cash dis-
count.

The statutory value added tax is not included in the re-
muneration and shall be paid by the Customer in addi-
tion.

If the parties have agreed upon expense-related remu-
neration as remuneration according to the Individual
Contract, the following items 5.3.1 to 5.3.4 shall apply
in addition.

Hourly rates or daily rates shall cover the mere work
performances and the work equipment expressly to be
provided by the Contractor according to the Individual
Contract. Other work equipment shall be provided by
the Customer.

If an order amounts to less than the number of hours
per day agreed in the Individual Contract, the full daily
rate shall be charged.

Shift interruptions shall be charged in full amount ac-
cording to the number of hours per day agreed in the
Individual Contract.

Unless agreed otherwise, the Contractor shall bill the
remuneration according to the time worked retroac-
tively on a weekly basis.

If the parties have agreed upon unit prices as remuner-
ation according to the Individual Contract, the following
items 5.4.1 to 5.4.3 shall apply in addition.

The unit prices shall cover the mere work perfor-
mances and the work equipment expressly to be pro-
vided by the Contractor according to the Individual
Contract. Other work equipment shall be provided by
the Customer.

If unit prices are offered, the periods as from the inter-
ruption and/or downtimes up to the number of hours
per day agreed in the Individual Contract shall be
charged in full amount at the hourly rate agreed in the
Individual Contract.

The Contractor shall bill the remuneration according to
the units provided on a weekly basis.

If the parties agreed on a total remuneration in the In-
dividual Contract, the following items 5.5.1 and 5.5.2
shall apply in addition.

An advance payment of 20% of the total remuneration
shall be due for payment when the order is placed. The
remaining amount shall be paid in monthly installments
according to the term set out in the Individual Contract;
whereby the last installment shall be due for payment
without deduction after the work was accepted, unless
the parties have entered into a different payment
agreement (e.g. according to milestones or per unit).
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5.5.2 The Contractor may make the start of work dependent
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on the receipt of the advance payment.
Reimbursement of expenses

In addition to the remuneration according to item 5, the
Customer shall reimburse the Contractor for the rea-
sonable and proved expenses for travels, accommo-
dations, telephone and postage that arise in the fulfill-
ment of its tasks as defined in this contract.

The Contractor shall bill any expenses incurred by it on
a weekly basis. Evidence shall be submitted upon re-
quest.

Term and termination

The contract shall end upon the expiry of the term set
out in the Individual Contract, unless the parties exer-
cise a renewal option according to the Individual Con-
tract, or have agreed otherwise. The Customer’s right
to terminate as defined in Section 648 sentence 1 BGB
shall be excluded, unless the contract has a term of
more than one (1) month.

The right to terminate for cause for compelling reason
shall remain unaffected.

If there is a right to terminate according to Section 648
sentence 1 BGB as set out in item 7.1, and if the Cus-
tomer exercises such right, the Contractor may retain
the consideration received and demand the full remu-
neration for work already performed, but not yet paid,
and the pro-rated remuneration for work performed in
part.

Any termination shall be made in writing.
Customer’s duties to cooperate

The Customer shall provide the Contractor with the
goods to be inspected, sorted or repaired in due time.
If other works in the field of quality management are
performed, all information or work equipment required
for providing the work shall be provided in due time.

The items 5.3.1 and 5.4.1 shall apply to work equip-
ment.

The Customer shall be obliged to back up its data stock
at least once a day in a machine-readable form.

The Customer shall be obliged to support and enable
the supplementary performance by the Contractor ac-
cording to item 11.6, where required and reasonable.

Moreover, the Customer shall be obliged to cooperate
if this is included in the duties governed in these GTC
and in the Individual Contract, particularly in the speci-
fications, or if cooperation is required for performing the
work.

All information the Contractor needs from the Cus-
tomer for the planning and performance shall be pro-
vided by the Customer in due time even without a sep-
arate request.

The Customer shall actively participate in the investi-
gation and elimination of any disruptions.
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Acceptance

The contractual work shall be accepted without any
separate declaration by implication when the Customer
or a third party appointed in individual cases receives
the work, unless agreed otherwise by the parties.

If the work is not as contractually agreed and if the Cus-
tomer therefore rightfully refuses acceptance or if ac-
ceptance is made under the written reservation of re-
moval of stated defects, the Contractor shall be obliged
to remove the defects.

Changes in performance

The Customer may request the modification of the con-
tent and scope of the works. This shall particularly also
apply to parts that had already been inspected and de-
livered.

The Contractor shall determine the time delays and ad-
ditional expenses caused by the desired modifications,
and the parties shall agree on a corresponding contract
adjustment. If the parties cannot reach an agreement,
the contract shall continue to apply without changes.

All changes to the work shall be stipulated in a written
additional agreement according to item 18.1 of this
contract before execution is started; the additional re-
muneration and any changes to the time schedule shall
be set out in such additional agreement.

Claims based on defects

The Contractor shall not accept any guarantee of qual-
ity, durability or other guarantee for the works to be pro-
vided by it, unless it has expressly declared such a
guarantee in writing in individual cases.

If several individual contracts are concluded, and if one
of the works is defective, the Customer shall not be en-
titled to assume, without any further specific evidence,
that the other works are also be defective. To this ex-
tent, the Contractor shall not be obliged to carry out any
supplementary performance activities with regard to
such individual contracts where a defect has not oc-
curred. Moreover, the Contractor shall not be obliged
to pay any related costs of third parties if the Contractor
has not had the opportunity for supplementary perfor-
mance if an actual defect had been identified.

Unless agreed otherwise in this item 11, the Cus-
tomer’s claims based on defects shall be in accordance
with the statutory provisions for the contract for work
and labor. In particular, the Customer shall not be enti-
tled to any claims with regard to defects it had been
aware of at the time of acceptance. Any deviation from
this shall be valid only if it has reserved its claims
based on such defects in writing at the time of ac-
ceptance.

Claims based on defects shall also be excluded (i) if
there are only insignificant deviations from the agreed
quality; (i) if the usability is only insignificantly im-
paired; (iii) in case of ordinary wear and tear; and (iv)
in the event of damage that occurs after the transfer of
risk due to faulty or negligent handling, excessive
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strain, use of unsuitable operating material or other im-
pacts caused by the Customer or third parties that are
not intended by the contract.

11.5 The warranty period shall be 12 months from ac-
ceptance. This shall not apply if the Contractor is liable
without limitation according to the following item 12.

11.6 The following shall apply to supplementary perfor-
mance by the Contractor:

11.6.1 Unless something else results from the type of defect
or the other circumstances, the supplementary perfor-
mance shall be deemed failed no earlier than after the
second unsuccessful attempt by the Contractor.

11.6.2 Only if (i) the Contractor seriously and finally refuses
supplementary performance; (ii) the supplementary
performance fails; or (iii) a reasonable period for sup-
plementary performance set by the Customer is not
complied with shall the Customer be entitled to reduce
the purchase price accordingly. Subject to the provi-
sions of item 12, the Customer may also claim further
damages.

11.6.3 Supplementary performance by the Contractor shall
not constitute acknowledgement.

11.6.4 Expenses required for supplementary performance,
particularly transport, labor and/or material costs that
arise because the object has been brought to a location
other than the place of acceptance, shall not be borne
by the Contractor, unless such transfer complies with
its intended use that is obvious to the Contractor.

11.7 The Customer’s right of self-help and right of with-
drawal shall be excluded.

11.8 redi-Group aims to achieve high process stability and
thus to guarantee the delivery of 100% tested and cor-
rect parts. In this regard, the occupational physiological
limits of the employees and the statistically proved and
realistic possibilities of the slip-through of incorrect
parts shall be taken into account. The performance of
redi-Group shall be deemed defect-free if the slip-
through of incorrect parts amounts to 0.3% (following
VDA Volume 16) or less.

For long-term projects or unit price calculation, ppm
agreements for the slip-through shall be defined in writ-
ing before the job starts. If no ppm agreements are
made in writing, the general regulation above shall ap-
ply. The Customer shall be obliged to send any com-
plaints in writing to redi-Group without delay.

12. Liability

12.1 The Contractor shall be liable without limitation for
damages arising from injury to life, body or health that
are based on intentional or negligent breach of duty by
the Contractor. The Contractor shall also be liable for
other losses that are based on intentional or grossly
negligent breach of duty by the Contractor.

12.2 The Contractor shall only accept limited liability for the
foreseeable damage typical for this type of contract if
damage occurs on the basis of a simple negligent
breach of such duties that are essential for the reason-
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12.3

12.4
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able and correct contract execution and on the fulfill-
ment of which the Customer relies and may rely (car-
dinal obligations).

Subject to the following item 12.4, other claims for
damages shall be excluded.

Limitations of liability and exclusions of liability accord-
ing to this item 12 and item 11.4 shall not affect the
Contractor’s liability based on the malicious conceal-
ment of a defect as well as the assumption of a guar-
antee for the quality of an object.

This item 12 shall apply to any claim asserted against
the Contractor by the Customer irrespective of the le-
gal ground, particularly to liability based on contractual
liability and tort.

15.1.2 If an employee is enticed away in the period between

the 4" and 6™ month of the contract, 12% of the annual
gross earnings of the employee in question plus VAT;

15.1.3 If an employee is enticed away in the period between

the 7™ to 9" month of the contract, 9% of the annual
gross earnings of the employee in question plus VAT;
and

15.1.4 If an employee is enticed away from the 10 month of

15.2

the contract, 5% of the annual gross earnings of the
employee in question plus VAT.

If the Customer hires an employee of the Contractor, it
shall be assumed that this is a case as defined in item
15.1.

16. Confidentiality obligation

12.6 Tothe extent that the liability of the Contractor is limited . . ) .

) - L 16.1 The parties undertake to keep strictly confidential all

or excluded according to this item 12, such limitations . .
or exclusions shall also apply to the personal liability of mfor_matlc_)n and/or_knowlgdge that needs _to be_kept
the Contractor’'s employees, legal representatives and conf_ldentlal _regardmg business and operatlon_al '”‘ef'
vicarious agents. nal information about -the other party ‘andlor its busi-
ness partners of any kind that are not intended for the

13. Force majeure general public and that are made accessible or are oth-

13.1 None of the contractual parties shall be responsible for erwise disclosed to the parties in connection with this
the non-fulfillment of its contractual duties if such non- contract, and not to disclose such information or
fulfilment is based on circumstances beyond the re- knowledge to third parties during the term of the con-
spective party’s reasonable control (force majeure). tract and three years after its termination.

Force majeure shall particularly include: (a) fire, (b) 16.2 This obligation shall not apply if the receiving party
natural disasters such as flood, storm, etc., (c) general proves that this information (i) has been known to it
shortage of raw materials or non-procurable machines prior to its cooperation with the other party; (ii) has
or materials, (d) decisions by the legislator or govern- been disclosed by authorized third parties for non-con-
ments, embargos, (e) strike, lock-out or other labor dis- fidential use; or (iii) has become known without violat-
putes (concerning both own and external employees), ing this item 16.

(f) seizure. 16.3 For every culpable violation of this confidentiality obli-

13.2 This regulation shall apply to all contractual obliga- gation, the Contractor shall be entitled to claim a con-
tions; however, force majeure cannot be stated as a tractual penalty in the amount of €1,000.00 (in words:
reason for delay in payment. one thousand Euros). Any further claims for damages

13.3  If performance is prevented according to item 13.1 over of the Contractor shall remain unaffected.

a period of more than two months, both contractual 17. Offsetting, right of retention, assignment

parties shall be entitled to terminate the contract in writ- . . .

: . . 17.1 Any rights of retention or rights to refuse performance

ing. Other legal consequences, particularly withdrawal, -

shall be excluded. of the.Customer shall pe excluded. T_h|s shall npt apply
to claims that are undisputed, established as final and

14. Lien absolute or ready for decision.

14.1 Based on its receivables resulting from this framework 17.2 The Customer’s right to offset against claims of the
contract in connection with the relevant Individual Con- Contractor shall be excluded. This shall not apply if the
tract, the Contractor shall be entitled to a contractual Customer offsets against a claim that is undisputed,
lien on the items it gained possession of based on the established as final and absolute or ready for decision.
contract. 17.3 Any transfer of rights and obligations arising from this

14.2 The contractual lien may also be claimed based on re- contract or of the contract itself to third parties shall be
ceivables from works carried out earlier in the business subject to the other contractual party’s prior written
relationship, spare part supplies and other services. consent. However, the Contractor may transfer rights

. and obligations arising from this contract as well as the

15.  Enticement of employees contract itself without the Customer’s consent to an af-

15.1 |If the Customer entices employees of the Contractor filiated enterprise according to Sections 15 et seq.
away to hire them itself, the Contractor shall be entitled AktG [Stock Corporation Act]. Section 354a HGB [Ger-
to charge an intermediary commission as follows: man Commercial Code] shall remain unaffected.

15.1.1 If an employee is enticed away within the first 3 months 18. Final provisions
of the contract, 15% of the annual gross earnings of the )
employee in question plus VAT; 18.1 Collateral agreements to this contract have not been
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GTC, including supplements and/or modifications to

this item 18.1, shall be made in writing.

18.2 The Contractor shall be entitled to modify the applica-
ble GTC. Such modifications shall be announced to the
Customer in writing in advance (including the period for
objection) and take effect, unless the Customer objects
to them within two (2) weeks after it has received the

prior announcement.

18.3 Exclusive place of jurisdiction for all disputes arising
between the parties from and in connection with the
contract shall be the Contractor’s registered office, or
at the Contractor’'s discretion, the Customer’s regis-

tered office.

18.4 Should any provision of these GTC be or become in-
valid in whole or in part or not include a necessary reg-
ulation, this shall not affect the validity of the remaining
provisions. The parties shall immediately replace any
invalid provision with a valid provision the content of
which comes closest to the content of the invalid provi-
sion, to the extent legally permitted, and which corre-
sponds to the parties’ economic interest in the invalid

provision as closely as possible.

18.5 German law excluding its conflict of laws provisions

shall apply exclusively to the contractual parties.
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