General Terms and Conditions of Purchase of TQ Group
for TQ-Systems GmbH, TQ-Systems Durach GmbH, in2systems GmbH
TQ-Systems International GmbH & Co KG and TQ-Systems Shanghai Co, Ltd

§ 1 General - Scope of application

All deliveries, services, offers and order confirmations of the Supplier
shall be based on these General Terms and Conditions of Purchase.

Our General Terms and Conditions of Purchase shall apply exclusi-
vely; we do not recognise any terms and conditions of delivery or
other terms and conditions of business of the Supplier that conflict
with or deviate from our Terms and Conditions of Purchase, unless
we have expressly agreed to their validity in written form... Our Terms
and Conditions of Purchase shall also apply in the ongoing business
relationship with the Supplier for all future transactions and deliveries,
without the need for a renewed reference to these Terms and Condi-
tions of Purchase. Even if we refer to commercial correspondence
with the Supplier which contains the Supplier's general terms and
conditions, this does not constitute any agreement with the validity of
the Supplier's terms and conditions. It is hereby expressly pointed out
that a contract is only concluded subject to the validity of our Terms
and Conditions of Purchase. Our Terms and Conditions of Purchase
shall also apply if we accept deliveries without reservation in the
knowledge of any conflicting or deviating terms and conditions of the
Supplier.

Our General Terms and Conditions of Purchase shall only apply to
entrepreneurs or legal entities under public law or a special fund un-
der public law within the meaning of Section 310 (1) of the German
Civil Code (BGB). supplier.

The Supplier may not transfer or assign rights, obligations and claims
arising from the business relationship without our prior written
consent.

Individual agreements made with the Supplier in individual cases (in-
cluding supplements or amendments thereto) shall take precedence
over these General Terms and Conditions of Purchase, whereby a
written contract or in any case our written confirmation is required for
the content of such individual agreements, unless the written form
requirement has been waived in individual cases.

§ 2 Offers - Orders - Cancellation - Acceptance
The offer submitted to us by the Supplier is binding for the Supplier.

Unless otherwise stipulated in the order, the Supplier is obliged to
confirm our order within a period of three (3) working days by way of
a binding order confirmation. If the Supplier does not expressly reject
the order placed by us within a period of ten (10) working days, our
order with the content and delivery date specified in such order shall
be deemed to have been bindingly confirmed by the Supplier and the
contract with the content of our order shall be deemed to have been
concluded, whereby we will draw Supplier's attention to the intended
significance of his conduct at the beginning of the period.

Unless we expressly waive an order confirmation, every order must
be confirmed to us by the Supplier without delay, stating the binding
delivery and performance time. We reserve the right to cancel orders
for which we do not receive an order confirmation from the Supplier
within three (3) working days, whereby this cancellation can be dec-
lared by us until receipt of the Supplier's confirmation.We do not
recognise reservations of self-delivery or clauses of non-binding
commitment (e.g. "offer or price subject to change", "delivery while
stocks last") in the Supplier's general terms and conditions or other
Supplier’s commercial declarations of intent unless we have express-
ly agreed to their validity in written form.

The submission of offers and cost estimates as well as other
documents by the Supplier shall be free of charge and non-binding
for us, unless otherwise agreed in written form. We are entitled to
demand changes or adjustments to the delivery items at any time,
even after the Supplier has confirmed the order. The Supplier shall
immediately inform us of the effects of a change request, in particular
with regard to any associated additional or reduced costs and effects
on deadlines, and shall work towards a corresponding mutually ag-
reed adjustment of conditions.

In principle, we are not obliged to take delivery of the contractual
products supplied. The Supplier shall allow us to delay acceptance
free of charge.

We are entitled to cancel contracts or blanket or individual orders in
whole or in part free of charge if delivery items, products or services
are not delivered in accordance with the terms of the contract, blan-
ket or individual order or other agreements made between the Supp-
lier and us. We are also entitled to cancel, contracts or blanket orders
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or individual orders at any time free of charge in whole or in part for
reasons beyond our control. This applies in particular, but is not li-
mited to, disruptions in our supply relationship with our customers
that result in the cancellation, suspension or other impairment of pro-
duct or material acceptance by our customer.

§ 3 Prices - Terms of payment - Terms of delivery - Transport in-
surance

The price stated in the order or a contract is binding. Price changes
compared to the prices stated in the orders or contracts require our
express written consent . VAT shall be shown separately at the
respective statutory rate for all prices.

We can only process invoices if they are structured in a verifiable
manner in accordance with the specifications of our order or contract
and correctly and completely state the order number, item position
number, item description, item number item quantity or unit of mea-
surement shown there. The supplier shall be responsible for all
consequences arising from non-compliance with this obligation; in
particular, we shall not be responsible for delays in invoice proces-
sing or payment settlement resulting from incomplete or incorrect in-
voices. Any additional or reduced services shall be listed separately
in the respective invoice.

The consideration owed by us shall only become due once we have
received or accepted the delivery in full and free of defects.

Unless otherwise agreed in written form, we shall pay the price for
the contractual products within 30 days, calculated from complete,
defect-free delivery or complete provision of the service owed and
receipt of the invoice, with a 3 % discount or net within 60 days calcu-
lated from complete, defect-free delivery or complete provision of the
service owed and receipt of the invoice.

We shall not owe interest on arrears. In any case, a reminder from
the Supplier in written form, is required to establish default.

Unless otherwise agreed in individual cases, the price shall include
all services and ancillary services of the Supplier (e.g. installation,
assembly) as well as all ancillary costs (e.g. proper packaging, trans-
port costs, transport insurance).

If, during the term of a contract or a framework or individual order for
the delivery of products or the provision of services, the Supplier de-
livers the contractual or similar products or services in comparable
guantities to a third party under more favourable conditions (in parti-
cular with regard to prices, discounts, terms of payment, delivery pe-
riods, quality, technological equipment or other conditions), the Supp-
lier is obliged to inform us of this immediately and also to grant us
these more favourable conditions, with retroactive effect from the
date on which the Supplier granted these more favourable conditions
to the third party.

We shall be entitled to rights of set-off and retention as well as the
defence of non-performance of the contract to the extent permitted by
law. We reserve the right to deduct from the amounts payable or due
to the Supplier all amounts owed to us by the Supplier under the bu-
siness relationship, for example as a result of incomplete, delayed or
defective performance. Acceptance of goods or payment by us shall
not constitute recognition of deviating conditions and prices. The time
of payment and the payment itself shall have no influence on the war-
ranty and liability of the Supplier for the contractual products delive-
red or services rendered by the Supplier and on the rights of com-
plaint to which we are entitled. The Supplier shall only be entitled to
set-off and retention rights with regard to undisputed or legally estab-
lished counterclaims.

Unless otherwise agreed in written form, the price agreed between us
and the Supplier shall include delivery “free domicile" to the place
specified in the order (DDP in accordance with INCOTERMS 2020),
including packaging.

If it has been agreed that we are to bear the freight costs, we shall
only bear the freight costs that are most favourable for us. If it has
been agreed that the Supplier shall commission the transport and we
shall bear the costs for this transport, the Supplier shall commission
the carrier or forwarding agent named by us, whereby this shall not
change the agreements on the place of fulfilment and the transfer of
risk and the supplier shall also then bear all costs incurred up to the
handover to the carrier.

Unless otherwise agreed separately, the Supplier shall take back any
packaging supplied at its own expense; we shall make any packaging
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supplied available to the Supplier EXW production site TQ (in ac-
cordance with INCOTERMS 2020) for collection.

We have insured ourselves against transport damage. Therefore, in
cases where the terms of delivery deviate from "free domicile" de-
livery (DDP or DAP in accordance with INCOTERMS 2020) produc-
tion site TQ in individual cases, the Supplier undertakes to notify the
freight forwarder that we expressly prohibit the conclusion of separate
transport or storage insurance (Section 21 ADSp 2017) by the freight
forwarder commissioned by the Supplier. If a freight forwarder char-
ges us costs in connection with the conclusion of separate transport
or storage insurance (Section 21 ADSp 2017), we shall be entitled to
deduct these costs from the supplier's invoice.

§ 4 Delivery time - Quality assurance - EOL/PCN management -
Transfer of risk

The delivery time or delivery period stated in the order or contract is
binding and is guaranteed by the Supplier. The delivery dates or de-
livery periods shall always be understood as arriving at the respective
delivery address stated in the order during normal business hours

The Supplier bears the procurement risk.

If a delivery with assembly or service has been agreed between us
and the Supplier, the handover of defect-free delivery items after
proper and defect-free assembly or service performance shall be de-
cisive for the timeliness of the delivery; if acceptance is provided for
by law or has been contractually agreed, the time of acceptance shall
be decisive. The unconditional acceptance of a delayed delivery or
service does not constitute a waiver of the rights to which we are enti-
tled with regard to the untimely delivery or service.

We are entitled to refuse to accept delivery items that are delivered
unsolicited or before the agreed delivery date and to return the cor-
responding delivery items at the expense and risk of the supplier. If
the goods are not returned in the event of premature delivery, they
shall be stored by us at the Supplier's expense and risk until the ag-
reed delivery date.

Partial deliveries or short deliveries are generally not permitted and
shall be considered as unfulfilled services until complete delivery, un-
less otherwise agreed in written form. Any acceptance of goods in
this respect shall be subject to quality, quantity and condition.

Insofar as certificates or documentation relating to proof of quality
(e.g. Certificate of Conformity, factory test certificates etc.) have been
agreed, these shall form an integral part of the delivery and must be
enclosed with the goods.

The Supplier is obliged to deliver only original goods from the manu-
facturer. For each delivery, the Supplier must prove to us the origin of
the goods purchased and delivered by it by submitting a correspon-
ding certificate of conformity from the manufacturer. If the Supplier
violates the obligation to deliver original goods, Supplier shall be liab-
le to us in full for the direct and indirect damage incurred as a result
and shall indemnify us against all costs, damages and expenses
incurred in this connection upon first request.

The Supplier is obliged to inform us in writing without delay, at the la-
test after three (3) working days if circumstances arise or become
recognisable to him which indicate that the agreed delivery time can-
not be met. If, in such a case, accelerated transport of the delivery
items is necessary to meet the agreed delivery dates, the Supplier
shall bear the additional expenses incurred for delays for which it is
responsible.

In the event of a delay in delivery or performanSe by the Supplier, we
shall be entitled to the statutory claims. The supplier is obliged to
compensate us for all direct and indirect damages caused by delay.
Our acceptance of a delayed delivery or service does not constitute a
waiver of claims for damages caused by delay.

In particular, we shall be entitled, without prejudice to further statutory
claims, to withdraw from the contract or a frame order or individual
order after the fruitless expiry of a reasonable grace period set by us
and to claim damages for non-performance; in this context, the Supp-
lier shall also reimburse us for any additional costs incurred by us as
a result of any covering purchase.

In the event of a delay in delivery or an incorrect delivery by the
Supplier, we are entitled, without prejudice to other statutory claims,
to demand payment from the Supplier of a contractual penalty in the
amount of 1 % of the net order value affected by the delay or incor-
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rect delivery per working day, but not more than 5% of the total net
order value affected by the delay or incorrect delivery as a minimum
amount of compensation owed by the Supplier in accordance with the
statutory provisions. The right to claim further damages remains un-
affected. The application of § 341 para. 3 BGB (German Civil Code)
is excluded.

All dispatch notes, delivery notes, packing slips, consignment notes,
invoices and on the outer packaging etc. must contain the order refe-
rences, reference numbers and other information required by us and
specified in the order in connection with order processing. Deliveries
of goods must always be made exclusively to the receiving centre
specified by us.

The Supplier shall be liable for any damage and shall bear the costs
incurred as a result of non-compliance with these handling and ship-
ping instructions by the Supplier or its authorised agents and sub-
contractors. All consignments that cannot be accepted due to non-
compliance with these shipping instructions shall be stored at the
Supplier's expense and risk. We are authorised to determine the con-
tent and condition of such consignments.

We further reserve the right to reject deliveries and deliveries of
goods with a date code older than 6 (six) months at the Supplier's
expense and risk.

The Supplier shall be responsible for stocking spare parts for the pe-
riod of the expected service lifetime of the end products for which the
delivery items are used, based on experiencebut at least for a period
of 15 years after the last series production of the end products . In
good time before expiry of the minimum period, the Supplier shall gi-
ve us the opportunity to cover our all-time requirements by means of
a final order at the conditions applicable at the time of the last series
production. In the event of EOL/PCN information relating to delivery
items, the Supplier shall be obliged to take suitable measures to en-
sure delivery and to inform us of this immediately after becoming a-
ware of it. For this purpose, the Supplier shall also regularly enquire
with its upstream suppliers or manufacturers about planned disconti-
nuations or product changes, inform us about possible alternative
products and provide us with the relevant data sheets, samples etc.
free of charge and without being requested to do so. Upon receipt of
a notice of discontinuation or change, we shall be given the option of
placing a final order ("last call”) with the Supplier at the conditions
applicable up to that point.

All EOL/PCN information must be sent by the Supplier to the follo-
wing e-mail address: EOL.PCN@ta-group.com. The Supplier shall
provide us with all documentation required for the use, installation,
assembly, processing, storage, operation, maintenance, inspection,
servicing and repair of the delivery items in good time, without being
requested to do so and free of charge.

The Supplier shall bear sole responsibility for the quality of the de-
livery items supplied to us and shall comply with the latest state of
the art in the provision of its services. . Any coordination of quality
assurance measures with us shall not release the Supplier from its
responsibility for product quality. The Supplier is committed to the ze-
ro-defect target and shall fulfil this target by means of a 100% out-
going goods inspection prior to delivery to us. The results of the in-
coming goods, goods accompanying, production and outgoing goods
inspections carried out by the Supplier shall be made available to us
on request.

The Supplier shall have a quality management system in accordance
with ISO 9000 ff. or a comparable quality management system, shall
provide us with evidence of this on request and will maintain this qua-
lity management system for the entire duration of the business relati-
onship. The Supplier shall integrate its sub-suppliers and manufac-
turers used by it for the provision of services into its quality manage-
ment system in a suitable form and provide us with evidence of this
on request.

The Supplier guarantees that the production or distribution proces-
ses used to manufacture or distribute the delivery items are state-of-
the-art and comply with the relevant statutory provisions. Before
changing production processes, production locations or materials of
the delivery items, the Supplier shall notify us in good time so that we
can check whether the change may have a detrimental effect.

The Supplier is obliged to grant us and/or our customers as well as
the regulating authorities and/or the inspection body of the QM sys-
tem (notified body) access to its premises at any time after prior no-
tice and to grant the right to audit its company or its subcontractors at
any time.
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The risk of accidental loss or accidental deterioration of the delivery
items shall pass to us upon proper and complete delivery or perfor-
mance at the agreed location. In the case of agreed delivery with as-
sembly or installation, the transfer of risk shall only be deemed to ha-
ve taken place after the assembly or installation work has been com-
pleted in full; in the case of agreed acceptance, only after the signing
of an acceptance report.

§ 5 Incoming goods inspection - Inspection for defects -
Warranty

We check the delivery items as part of an incoming goods inspection
carried out in the ordinary course of business within a reasonable
period of time for identity, conformity of content between individual
call-off and delivery as well as obvious and externally recognisable
transport damage.. We shall check the delivered goods for quantity
and identity as well as other quality deviations exclusively on the ba-
sis of the delivery documentation and the labelling on the outermost
packaging of the delivery items. There is no further obligation on our
part to carry out a technical incoming goods inspection. We shall no-
tify the Supplier of any defects detected by us or our customers in the
ordinary course of business. The contracting parties agree that we
fulfil the inspection and testing requirements set out in § 377 HGB
(German Commercial Code) with the above-mentioned scope of in-
spection.

The Supplier is obliged to remedy defects in the delivered goods im-
mediately after becoming aware of them, at the latest after notificati-
on of defects. The assertion of a defect made by us in the context of
a notice of defects is initially sufficient.

Complaints of defective fulfilment can be made within 20 (twenty)
working days after receipt of the goods by us, in addition in the case
of hidden defects only discovered during processing or intended use
within 14 (fourteen) working days after discovery of the defect. In this
respect, the Supplier expressly waives the defence of late notification
of defects.

The Supplier warrants that its delivery or service is functional, in ac-
cordance with the contract and free from any material defects or de-
fects of title. Furthermore, we shall be entitled to the statutory warran-
ty claims in full. The Supplier's warranty also extends to the quality
agreed with us, including agreed specifications, drawings, samples,
descriptions and applicable standards.

Complaints and error reports are generally processed by means of a
debit note to the Supplier. Offsetting or the assertion of a right of re-
tention against outstanding claims of the supplier shall take place on
a regular basis. Upon receipt of our notice of defects, the Supplier
shall be obliged to provide us with a description of the cause of the
defect, the identification of the defect and the proposed measures to
remedy the defect within a maximum period of 10 (ten) working days.
We expect this statement by means of an 8D report. Without preju-
dice to any further statutory warranty claims to which we are entitled,
we have the right to demand reimbursement from the Supplier of the
internal processing, testing and sorting costs incurred by us until the
defect has been completely rectified, including the costs of test re-
ports prepared or initiated by us in the course of the defect investiga-
tion, unless we are demonstrably responsible for the defect identified.

Following notification of defects, all stocks held by the Supplier and
by us must be inspected at the Supplier's expense. If repeated or
further inspections are necessary as a result of defects found, the
Supplier shall bear all material and personnel costs for this; this shall
apply to the same extent to the material certificates of the primary
materials purchased from the Supplier.

In addition, the Supplier warrants that all delivery items conform in
terms of quality and description to the data, performance data, dra-
wings, descriptions and other specifications agreed between the
Supplier and us and made available to the Supplier, if applicable, and
are also free from any obvious or hidden defects, e.g. material and
processing defects.

Defects shall be remedied at our discretion by way of subsequent ful-
filment either by rectifying the defect or by supplying new, defect-free
delivery items . If necessary, the Supplier shall also immediately cor-
rect the associated delivery documentation. After the unsuccessful
expiry of a reasonable deadline set for the rectification of the defect
or for the new delivery, we may withdraw from the contract, make a
covering purchase, reduce the agreed remuneration proportionately
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and, at our discretion, either carry out the subsequent fulfiilment owed
by the Supplier ourselves or have it carried out by third parties and
charge the Supplier with the costs incurred in this regard, unless the
Supplier rightly refuses subsequent fulfilment. § Section 323 (2) BGB
(German Civil Code) shall apply accordingly. There is also no need to
set a deadline if subsequent fulfilment is unreasonable for us or has
failed in any other way. In any case, we shall also be entitled to de-
mand compensation from the Supplier for the costs incurred, dama-
ges and proven futile expenses as well as all expenses necessary for
the purpose of remedying the defect or making a new delivery. To the
extent provided for by law, these claims shall also exist without set-
ting a deadline. The right to claim damages for non-fulfilment is ex-
pressly reserved.

We reserve the right, without any legal obligation to do so, to carry
out spot checks in accordance with AQL pursuant to ISO 2859 or
3951 and are entitled to reject the entire delivery without compensa-
tion if the permissible defect rate is exceeded. Likewise, if a defect
rate of 10 (ten) dpm for catalogue items or 300 (three hundred) dpm
for drawing parts is found to be exceeded, we shall be entitled to re-
ject the entire delivery without compensation.

The warranty period is 36 (in words: thirty-six) months, calculated
from the transfer of risk, unless a longer warranty period is provided
for by law. In the event of a notice of defect submitted by us, the war-
ranty period shall be extended by the period of time between the no-
tice of defect and the complete rectification of the defect. The warran-
ty shall also apply to all exchange, repair or replacement products
provided by the Supplier with our consent. The Supplier's warranty
obligation for subsequent fulfilment shall begin anew after subse-
quent fulfilment has been completed. For hidden defects, the Supp-
lier assumes a guarantee of five years from delivery or acceptance of
the goods or services.

The warranty assumed by the Supplier shall also extend to the de-
livery items purchased from its subcontractors or upstream suppliers.

We are entitled to the rights of recourse of the recipient or entrepre-
neur in accordance with 8§ 478 ff. BGB (German Civil Code) as well
as the presumption regulation of § 477 BGB (German Civil Code)
against the Supplier even if there is no purchase of consumer goods.

The acceptance of the delivery items by us shall not affect the Supp-
lier's liability for defects. In the event of defective or incomplete de-
liveries, we shall be entitled to withhold payment of a reasonable part
of the value of the delivery, depending on the extent of the defective
performance identified, until the delivery owed in each case has been
made to us in full and correctly.

§ 6 Liability - Product liability - Indemnity - V insurance - Export
control

The Supplier shall be liable for all personal injury, property damage
and financial loss, including all direct and indirect consequential da-
mage caused by it, its legal representatives or its vicarious agents in
connection with the fulfilment of its contractual or statutory obligations
towards us.

Insofar as the Supplier is responsible for product damage, in particu-
lar within the meaning of the German Product Liability Act
(ProdHaftG) or pursuant to Sections 823 et seq. BGB (German Civil
Code), he shall be obliged to indemnify us against claims for dama-
ges by third parties on first demand to the extent that the cause lies
within his sphere of control and organisation and he himself is liable
in the external relationship or is otherwise responsible for the liability
case; the Supplier's obligation to pay costs in this respect shall also
extend to all costs, fees and expenses incurred by us in the context
of defending or pursuing the claim.

Without prejudice to any other statutory rights to which we are entit-
led, the Supplier shall also indemnify us in full against any liability for
liabilities, damages, costs, losses and other expenses which are im-
posed on us for the following reasons or in connection with the follo-
wing circumstances or which we incur or are required to compensate
for the following reasons or in connection with the following circum-
stances:

a) Non-fulfilment of the Supplier's warranty obligations by the
supplier and its upstream Suppliers;

b) assertion of claims asserted against us in connection with
damages, costs or expenses incurred by us, our custo-
mers or other third parties, insofar as these damages,
costs or expenses are causally attributable to the products
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delivered by the Supplier or a provision of services by the
supplier as a result of a direct or indirect breach or negli-
gent fulfilment or non-fulfilment or delayed partial or com-
plete fulfilment of the Supplier's obligations arising from
our order or other contracts or agreements existing
between the supplier or us.

The Supplier is further obliged to reimburse us for any necessary ex-
penses arising from or in connection with a recall action or replace-
ment of defective delivery items carried out by us or our customers,
insofar as this recall action or replacement is necessary due to sta-
tutory provisions, official orders or circumstances which would cause
a prudent businessman to carry out a recall action in order to avert
imminent - also non-pecuniary - damage. As far as possible and
reasonable, we shall inform the supplier of the content and scope of
the recall or replacement measures to be carried out and give him
the opportunity to comment.In order to secure any claims for com-
pensation, the Supplier shall take out extended business and product
liability insurance, maintain until the expiry of the warranty period of
the last order confirmed by the supplier and provide us with evidence
of the conclusion of the insurance and the proper payment of premi-
ums immediately upon request. This insurance must include exten-
ded product liability insurance (damage caused by combining, mixing,
processing or further processing as well as dismantling and installati-
on costs), which also includes the recall risk, in an appropriate
amount, but at least EUR 10 .000,000.00 lump sum per claim for per-
sonal injury, property damage and financial loss and largely cover the
USA/Canada risk. The insurance provided by the Supplier must ex-
tend to the Supplier's affiliated companies, insofar as the Supplier in-
volves these in the provision of its services.

If the insurance contract includes a maximum indemnity for all claims
in an insurance year, this must be at least twice the amount of cover
available per claim.

The insurance cover to be provided by the Supplier on request in this
respect must also include a supply chain clause in accordance with
good industry standards with the following wording: "If there is no lia-
bility for third-party claims, e.g. If there is no liability for claims of third
parties, e.g. for reimbursement of connection, mixing, processing
damage, further processing and handling damage, dismantling and
installation costs, damage caused by defective machines, testing and
sorting costs, solely because there is no contract between you and
the injured party, but you have interposed one or more customers,
we shall waive this defence of liability if you expressly request this in
the individual case and you would be liable without the interposition
of the customers in accordance with the statutory provisions or modi-
fications made in this respect without prejudice to cover, in particular
extension of the warranty period." The Supplier declares his agree-
ment to us with the offer or order confirmation to the effect that in the
event of an insured event he will instruct his insurer to waive the afo-
rementioned defence of liability.

The legal and contractual liability of the Supplier remains unaffected
by the type, scope and amount of his insurance cover. unaffected.

In the case of declarations made by the Supplier regarding the origi-
nating status of the delivery items, the Supplier undertakes to imme-
diately provide the information required to verify this originating status
and to submit any necessary confirmations without being requested
to do so.

The Supplier shall be responsible for ensuring that the products or
parts thereof to be supplied by it are not subject to national or inter-
national export restrictions. Should a product or parts thereof be sub-
ject to such an export restriction, the supplier must obtain the neces-
sary export licences for worldwide export at its own expense. The
Supplier shall expressly indemnify us from any liability and responsi-
bility in the external relationship, irrespective of the legal grounds, in
the event of any violations of export restrictions for which the supplier
is responsible and shall bear all damages incurred by us as a result
of such violations.

§ 7 Property rights

We reserve all property rights and copyrights as well as exploitation
rights to all illustrations, drawings, calculations and other documenta-
tion made available by us or otherwise obtained by the supplier in
connection with the order placed with the Supplier and the contractual
delivery by the Supplier. All of the aforementioned documentation
may therefore not be used without our express written consent.
consent to be given in writing, may not be used for other purposes,
reproduced or made accessible to third parties. All of the aforemen-
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tioned documentation is to be used by the Supplier exclusively for the
purposes of processing the order or delivery and is to be returned to
us without request and without delay once it has been fully comple-
ted, without retaining any copies.

The Supplier warrants that no intellectual property rights of third par-
ties (e.g. patents, utility models, registered designs, design marks,
company rights, name rights or copyrights) or other rights of third par-
ties or other intellectual property rights are infringed in connection
with its delivery or other provision of services.

If claims are asserted against us by a third party for alleged or actual
infringements of industrial property rights, the Supplier shall be obli-
ged to indemnify us and our customers against such claims upon first
request, irrespective of the legal grounds. The Supplier is obliged to
indemnify us and our customers against these claims, irrespective of
the legal grounds, on first demand, to bear all costs and expenses
incurred by us and our customers in this connection and otherwise to
indemnify us and hold us harmless. This indemnification obligation of
the Supplier shall extend to all expenses necessarily incurred by us in
connection with claims asserted by third parties. If the rights of third
parties stand in the way of fulfilment of the contract vis-a-vis our
customers, the Supplier shall, at its discretion

. to obtain the consent of the respective rights holder for the
contractual use at its own expense or, if this is not possible or
only possible with disproportionate effort,

. to modify the delivery item or replace it with another, functionally
compatible product in such a way that the rights of third parties
are no longer infringed, but the Supplier's obligations under the
order are still fulfilled.

If the Supplier is unable to remedy the situation by one of the afore-
mentioned alternatives, we shall be entitled to reduce the agreed re-
muneration or to withdraw from the contract and demand compensa-
tion in lieu of performance. We are not authorised to make any ag-
reements with the third party without the Supplier's consent, in parti-
cular to conclude a settlement.

The Supplier shall be liable to us for all further damages incurred by
us as a result of a breach of the obligations set out in § 7 by the
supplier, its legal representatives and its vicarious agents and shall
indemnify us comprehensively against all liabilities, losses, damages,
costs and expenses incurred by us or our customers as a result of
and in connection with a breach of the obligations set out in § 7. The
Supplier shall not be liable if and to the extent that the infringement of
rights, in particular the infringement of third-party property rights, re-
sults from specific specifications on our part or if the infringement of
rights is caused by a service provided by us.

The Supplier may itself hold industrial property rights, copyrights, pa-
tents, trademarks, utility models, registered designs, design rights
and the like that are relevant to the delivery items. The Supplier shall
grant us a non-exclusive worldwide, royalty-free, irrevocable right of
use to these rights, with the right to transfer them to our customers
and their customers, insofar as the placing on the market, assembly,
manufacture and use of the delivery items is concerned. The Supplier
undertakes to likewise oblige its upstream suppliers to grant corres-
ponding rights in our favour.

§ 8 Retention of title — Tools - Confidentiality

Goods delivered to us shall become our unrestricted property at the
latest upon full payment.

We do not recognise any retention of title that goes beyond the Supp-
lier's simple retention of title . Irrespective of the retention of title, we
are authorised to use, process and sell the goods and to combine
and mix them with other goods.

If we provide parts to the Supplier, we reserve unrestricted ownership
of these parts. Any processing or transformation of parts provided by
the Supplier shall be carried out exclusively on our behalf. In the
event of processing, we shall acquire ownership of the intermediate
or end products and shall thus be deemed to be their manufacturer
within the meaning of § 950 BGB (German Civil Code). If our reser-
ved goods are processed with other items not belonging to us, we
shall acquire co-ownership of the new item in the ratio of the value of
our item to the other processed items at the time of processing.
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If the item provided by us is inseparably mixed with other items not
belonging to us, we shall acquire co-ownership of the new item in the
ratio of the value of the reserved item to the other mixed items at the
time of mixing. If the mixing takes place in such a way that the Supp-
lier's item is to be regarded as the main item, it is agreed that the
supplier shall transfer co-ownership to us on a pro rata basis; the
supplier shall hold the sole ownership or co-ownership for us.

If the security interests to which we are entitled in accordance with
the above exceed the purchase price of all unpaid goods subject to
retention of title provided by us by more than 20%, we hereby release
the excess security interests - with free choice of more than one
available security interest.

We reserve title to tools provided by us and paid for by us; the Supp-
lier is obliged to use the tools exclusively for the manufacture of the
delivery items ordered by us. The Supplier is obliged to insure the
tools belonging to us at replacement value at his own expense
against fire, water and theft damage as well as the usual risks. At the
same time, the Supplier hereby assigns to us all claims for compen-
sation and we hereby accept this assignment.we hereby accept this
assignment. The Supplier is obliged to carry out any necessary main-
tenance and inspection work in good time at his own expense. He
shall notify us immediately of any malfunctions; if he culpably fails to
do so, claims for damages shall remain unaffected. In the event of
damage, loss or destruction, the supplier shall be obliged to restore
or replace the tools. Furthermore, the Supplier must always store and
label tools that are our or our customers property in such a way that
they can be identified as our property at all times. The above shall
apply accordingly if the tools provided by us to the supplier are the
property of our customer.

Machines, apparatus etc. loaned to us by the Supplier shall be in-
sured by us against the usual risks. Any further liability for loss of or
damage to the machines, apparatus etc. provided to us is excluded,
except in the case of wilful intent or gross negligence.

The Supplier is obliged to keep all illustrations, drawings, calculations
and other documents and information received strictly confidential.
They may only be disclosed to third parties with our express written
consent . The Supplier must regard all enquiries and orders as well
as the deliveries made to us as business secrets within the meaning
of § 2 No. 1 GeschGehG (German Trade Secrets Act) . and treat
them accordingly as confidential. The confidentiality obligation shall
also apply for an unlimited period of time after the complete fulfilment
of the orders relating to the deliveries; it shall expire if and insofar as
the manufacturing knowledge contained in the illustrations, drawings,
calculations and other documents provided is generally known. The
Supplier may not use confidential information for its own purposes
beyond the fulfilment of the order. The Supplier is only permitted to
make advertising references, of whatever type and scope, to the bu-
siness relationship existing between us and the supplier, in particular
the naming of reference customers, with our express prior consent in
writing to . The Supplier shall be liable to us for all damages arising
from a breach of the aforementioned confidentiality obligations.

8 9 Force Majeure

The parties shall not be liable for breaches of the conditions set out in
the order or this contract if these are due to force majeure. The term
"force majeure” means any event beyond the reasonable control of
the affected party which could not have been foreseen at the time of
the conclusion of the contract and the effects of which are beyond the
control, compelling and unforeseeable of the party concerned. Force
majeure makes it temporarily or permanently impossible for a party to
fulfil all or part of its obligations.

In particular, strikes, lockouts and other labour-related, financial,
technical or industrial inability or obstacles which affect the Supplier,
its suppliers and subcontractors in connection with the deliveries and
services owed shall not be considered force majeure.

The party affected by force majeure must inform the other party im-
mediately after becoming aware of the event in question. The party
must describe the event in detail and inform the other party of all re-
levant aspects that may enable its precise determination, and it must
explain its effects on the fulfilment of its contractual obligations.

In addition, the Supplier shall inform us of all impending obstacles to
delivery that it recognises or that have already occurred. The supplier
shall take all possible and reasonable measures at its own expense
in order to fulfil its contractual obligations nonetheless.
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In the event that we lose interest in the service due to events of force
majeure (e.g. natural disasters, war, pandemic, epidemic, riot, official
measures, labour disputes, energy shortages), we may, at our discre-
tion, withdraw from the contract in whole or in part with regard to the
services that have not yet been provided or delivered, or demand the
service owed at a later date.

If we are prevented from accepting the service due to events or con-
ditions of force majeure, this shall not constitute a delay on our part.

§ 10 Conflict minerals; Regulation (EU) 2017/821 and Section
1502 of the US Dodd-Frank Act

The Supplier undertakes to deliver the delivery item in accordance
with the provisions of Regulation (EU) 2017/821 of 17 May 2017
laying down supply chain due diligence obligations for Union impor-
ters of tin, tantalum, tungsten, their ores and gold originating from
conflict-affected and high-risk areas and Section 1502 of the US
Dodd-Frank Act. The supplier is obliged to name the sources of
supply of the corresponding conflict resources and also to transmit
them electronically using the CMRT or EMRT template. The Supplier
also undertakes to identify the use of so-called "conflict minerals"” (tin,
gold, tantalum, tungsten) in its supply chain and to take appropriate
measures to ensure that the delivery item does not contain any con-
flict minerals in accordance with Regulation (EU) 2017/821 of 17 May
2017 and Section 1502 of the US Dodd-Frank Act. In the event of a
violation of the aforementioned regulations, Regulation (EU)
2017/821 of 17 May 2017 and Section 1502 of the US Dodd-Frank
Act, the Supplier shall indemnify and hold us harmless from and
against all resulting damages and claims of third parties.

§ 11 Regulation (EC) No. 1907/2006 (REACh Regulation)

The Supplier guarantees that its deliveries comply with the provisions
of Regulation (EC) No. 1907/2006 (REACh Regulation) on the Re-
gistration, Evaluation, Authorisation and Restriction of Chemicals.

The substances contained in the supplier's products are, as far as
required under the provisions of the REACh Regulation, pre-
registered or registered after expiry of the transitional periods, unless
the respective substance is exempt from registration.

In accordance with the provisions of the REACh Regulation, the
Supplier shall provide us with safety data sheets and the information
required pursuant to Art. 32 and Art. 33 of the REACH Regulation
immediately and without being requested to do so. All relevant in-
formation must be sent to reach@tqg-group.com.

The requirements of Annexes XIV and XVII of the REACh Regulation
must be taken into account.

In the event that the supplier breaches one of the aforementioned ob-
ligations, we shall be entitled at any time to cancel the corresponding
order immediately and to refuse acceptance of the corresponding de-
livery without incurring any costs. We expressly reserve the right to
assert further claims for damages.

In the event of breaches of any of the aforementioned obligations,
the Supplier shall expressly indemnify us against any third-party
claims asserted against us, irrespective of the legal grounds, and
shall hold us harmless and indemnify us in this respect.

8§12 Compliance with ZVEI-VDMA Code of Conduct

The Supplier assures and undertakes to comply with the ZVEI-VDMA
Code of Conduct
https://www.zvei.org/fileadmin/user upload/Themen/Nachhaltigkeit U
mwelt/Nachhaltigkeit/Code-of-Conduct-2022/ZVEI-VDMA-Code-of-
Conduct-2022-01-en.pdf)) as amended from time to time when pro-
viding its deliveries and services. FurthermoreSupplier assures and
undertakes to comply with the respectively applicable anti-corruption,
antitrust and competition regulations, sanction regulations as well as
human rights and environmental due diligence obligations, in particu-
lar in accordance with the Supply Chain Due Diligence Act. Insofar as
subcontracting by the Supplier is necessary to fulfil the purpose of
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the contract, the Supplier must oblige its employees and subcontrac-
tors in the same way.

The Supplier is obliged to make all suitable and reasonable efforts to
continuously implement and apply the principles and values descri-
bed in the ZVEI-VDMA Code of Conduct and to enforce them in its
supply chains. All employees of the Supplier shall be sensitised by
the Supplier to the contents of the ZVEI-VDMA Code of Conduct and
trained on relevant topics as required. The Supplier communicates
openly and in a dialogue-oriented manner about the requirements of
the ZVEI-VMDA Code of Conduct and its implementation to
employees, customers, suppliers and other interest and stakeholder
groups. The Supplier shall provide its employees and business part-
ners with access to a protected internal mechanism for whistleblo-
wers to confidentially report possible violations of the principles of the
ZVEI-VMDA Code of Conduct.

We reserve the right to review the application of the ZVEI-VDMA
Code of Conduct by our Suppliers systematically and on an ad hoc
basis. This may take the form of questionnaires, assessments or au-
dits, for example. If there are still doubts regarding compliance with
the ZVEI-VDMA Code of Conduct, the Supplier is requested to take
appropriate countermeasures and to report the matter to his respon-
sible contact in our company or via sustainability@tg-group.com. The
Supplier shall report to us on request so that it is clear how compli-
ance is ensured. The current supporting documents for this must be
sent to us unsolicited via sustainability@tg-group.com. Every year,
the Supplier must send at least the following documents based on
the currently valid regulations in pdf format to the specified e-mail
address: CMRT and EMRT report, TQ-CoC EU-REACH-SVHC, TQ-
CoC EU-RoHS, TQ-CoC EU-POP. There is no entitlement to the
disclosure of trade and business secrets or information relating to
competition or otherwise worthy of protection.

If the Supplier violates the provisions of the ZVEI-VDMA Code of
Conduct and does not remedy this violation within a reasonable peri-
od of time after our request, we shall be entitled to terminate the
contract for good cause with immediate effect or to withdraw from the
contract.

If the Supplier or the supplier's subcontractors from the supplier's
supply chain violate applicable anti-corruption or antitrust and compe-
tition regulations, sanction regulations and human rights and en-
vironmental due diligence obligations, in particular the Supply Chain
Due Diligence Act, we are also entitled to terminate or withdraw from
the contract without notice for good cause.

§ 13 Compliance with other environmental regulations

The Supplier shall be responsible for ensuring that the products or
parts thereof to be supplied by it fully comply with the requirements of
Directive 2011/65/EU (RoHS 11) as of 8 June 2011 and Directive (EU)
2015/863 as of 31 March 2015 (RoHS IIl) and all subsequent versions as
well as the national regulations (ElektroStoffV) issued in implementa-
tion of this directive within the European Union and are suitable for
RoHS-compliant manufacturing processes. The Supplier shall inform
us in good time of the earliest possible date of availability of RoOHS-
compliant contractual products. Insofar as contractual products can-
not be demonstrably delivered in conformity with RoHS, we reserve
the right to cancel the respective framework or individual order free of
charge for us.

Furthermore, the Supplier is obliged to fulfil the requirements of the
other framework conditions relevant to environmental law within the
European Union, as well as the environmental law applicable in Ger-
many This applies in particular, but is not limited to, the conformity of
the products supplied by him with the Chemicals Prohibition Ordi-
nance, the BattG, the Packaging Ordinance, as well as the European
Ozone Regulation (EC No. 1005/2009), CLP Regulation (EC No.
1272/2008) and the POP Regulation (EC No. 850/2004) in the
respective applicable versions.

Furthermore, the Supplier shall ensure that it provides us with the re-
levant SCIP numbers and other SCIP information (primary identifier
of the component, component category, information on the place of
manufacture, concentration of the substance in the component, in-
formation identifying the material category or mixture category and
customs tariff number) for all products, parts and materials supplied
to us now and in the future without being requested to do so.

In the event that the Supplier breaches one of the aforementioned
obligations, we shall be entitled at any time to cancel the correspon-
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ding order or contract immediately and to refuse to accept the cor-
responding delivery without incurring any costs. We expressly reser-
ve the right to assert further claims for damages.

In the event of breaches of any of the aforementioned obligations,
the Supplier shall expressly indemnify us against any third-party
claims asserted against us, irrespective of the legal grounds, and
shall hold us harmless and indemnify us in this respect.

§ 14 Other provisions - Place of fulfilment - Applicable law -
Place of jurisdiction - Severability clause

If the Supplier is an entrepreneur within the meaning of Section 310
(1) BGB (German Civil Code), our registered office shall be the
exclusive place of jurisdiction, unless another place of jurisdiction is
mandatory by law. However, we are also entitled to sue the supplier
at the court of his place of residence.

Unless otherwise stated in the order or contract, the place of ful-
filment shall be the place of destination specified by us; this shall also
apply if, in individual cases, we assume the insurance of the goods or
transport costs.

The law of the Federal Republic of Germany shall apply to the exclu-
sion of the UN Convention on Contracts for the International Sale of
Goods and the provisions of international private law.

If the written form is specified as a formal requirement in these Gene-
ral Terms and Conditions of Purchase, this shall also be deemed to
have been met by a declaration in the form of an e-mail or by fax.

Should one or more of the above provisions be or become invalid,
this shall not affect the validity of the remaining provisions. In no
case shall the provision in question be replaced by a provision from
the supplier's terms and conditions. The contracting parties under-
take to replace ineffective provisions with provisions that come as
close as possible to the economic intentions of both parties.
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