> General terms and conditions (Last updated: 04/2024)

Section 1 Scope

(1) All deliveries, services and offers of Goetze KG Arma-
turen (hereinafter referred to as “Seller”) are exclusively
governed by these General Terms and Conditions of De-
livery. They form part of all contracts concluded between
the Seller and their contracting partners (hereinafter also
referred to as “Customer”) for the deliveries and services
offered by the Seller. They also apply to all future delive-
ries, services and offers of the Seller, even if they have not
been renegotiated separately.

(2) The general terms and conditions of business of the Cu-
stomer or third parties shall not apply, even if the Seller
fails to object to them on an individual basis. Even if the
Seller refers to a document containing or referring to ge-
neral terms and conditions of business of the Customer or
a third party, this shall not be classed as agreement with
the applicability of such.

Section 2 Offer and conclusion of contract

(1) All of the Seller's offers are non-obligatory and non-bin-
ding, unless explicitly marked as binding or containing a
specific acceptance deadline. The Seller may accept or-
ders or assignments within 14 days from receipt.

(2) The legal relationship between the Seller and Customer
shall be solely governed by the written purchase contract
concluded between the two Parties, including these
General Terms and Conditions of Delivery. It contains all
agreements made between the Contracting Parties re-
garding the object of the contract. Verbal commitments
made by the Seller prior to the conclusion of this contract
are legally non-binding and verbal agreements made bet-
ween the Contracting Parties are replaced by the written
contract, unless they contain explicit instructions that they
shall continue to apply in a binding manner.

(3) Any amendments and addendums to the agreements
concluded, including these General Terms and Conditions
of Delivery, shall be placed in writing to become effective.
With the exception of managing directors or authorised
representatives, the Seller's employees may not enter
into any verbal agreements that deviate from the written
agreement. To preserve the written form requirement it is
sufficient to send messages and documents via telecom-
munication channels, particularly telefax or email, if a copy
of the signed declaration is transferred.

(4) Information provided by the Seller on the items or ser-
vices to be delivered (e.g. weights, dimensions, practical
values, durability, tolerances and technical data) as well
as our presentations of the same (e.g. drawings and illus-
trations) are only approximations, unless they have to be
accurately matched to ensure that the item can be used
for the contractually agreed purpose. They are not guaran-
teed quality features but descriptions or designations of
the delivery or service. Deviations common in the industry
and deviations resulting from legal provisions or constitu-
ting technical improvements as well as the replacement of
components with equivalent parts are permissible as long
as they do not impair the contractually agreed use.

(5) The Seller reserves the right to retain the title or copyright
in all offers and cost estimates submitted by the Seller as
well as any drawings, illustrations, calculations, brochures,
catalogues, models, tools and other documents and aids
provided to the Customer. The Customer shall not trans-
fer such items or their contents to third parties, disclose
them, use them themselves or through third parties or
copy them without explicit consent from the Seller. The
customer shall return such items completely to the Seller
upon the latter’s request and destroy any copies made if
they are no longer required for the Customer's proper ope-
rations or if the negotiations do not lead to the conclusion
of a contract. The storage of electronically provided data
for standard backup purposes is excluded from this rule.

Section 3 Prices and payment

(1) The prices apply to the scope of services and delivery
specified in the order confirmation. Additional or special
services are invoiced separately. The prices are denomi-
nated in euros, apply ex works and exclude packaging,
statutory VAT, customs duties and fees for exports and
other public levies.

(2) If the agreed price is based on the Seller’s list prices and

the delivery is scheduled for more than four months from
the conclusion of the contract, the Seller’s list prices ap-
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plicable at the time of delivery shall apply (less an agreed
percentage-based or fixed discount).

(3) Invoices are payable in full within thirty days, unless
agreed otherwise and in writing. The payment date is ba-
sed on the date payment is received by the Seller. Cheque
payments are not accepted, unless otherwise agreed on
an individual basis. If the Customer fails to pay on time,
the outstanding amounts shall incur 5% p. a. interest as
from the due date. This shall not affect the assertion of
higher interest rates and additional damages in the case
of default.

(4) The Customer may only offset their own counterclaims
or retain payment on the grounds of such claims if they
are undisputed or recognised by declaratory judgement
or result from the same order under which the delivery
was made.

(5) The Seller may provide as yet outstanding deliveries or
services exclusively against advance payment or provi-
sion of securities if after the conclusion of the contract,
the Seller becomes aware of circumstances which could
significantly reduce the Customer'’s creditworthiness and
which endanger the payment of the Seller’s outstanding
receivables from the Customer arising from the respec-
tive contractual relationship (including from other indivi-
dual orders which are governed by the same framework
contract).

Section 4 Delivery and delivery period
(1) Items are delivered ex works.

(2) Any deadlines and dates for deliveries and services sta-
ted by the Seller shall only be approximations, unless a
fixed deadline or date has been explicitly confirmed or
agreed. If the dispatch has been agreed, the delivery
deadlines and dates refer to the date of transfer of the
items to the freight forwarder or other third party engaged
with the transport.

(3) The Seller may, regardless of their rights arising from
delay caused by the Customer, request from the Custo-
mer an extension of the delivery and service periods or
postponement of delivery and service periods by a period
in which the Customer fails to meet their contractual obli-
gations to the Seller.

(4) The Seller shall not assume any liability for inability to
deliver or delivery delays caused by force majeure or other
events unforeseeable at the time the contract was con-
cluded (e.g. operational disruptions of any kind, difficul-
ties with procuring materials or energy, transport delays,
strikes, legitimate lockouts, staff shortages, lack of en-
ergy or raw materials, difficulties with procuring required
official authorisations, government measures or failure to
deliver, or incorrect or late delivery by suppliers) which
fall outside the Seller's scope of control. Insofar as such
events significantly impede or render impossible the deli-
very or performance by the Seller and the impediment is
not only of a temporary nature, the Seller shall be entitled
to withdraw from the contract. In the event of temporary
obstacles, the delivery or service periods shall be exten-
ded or postponed by the period of the impediment plus a
reasonable start-up period. If the Customer cannot be rea-
sonably expected to accept the delivery or service due to
the delay, the Customer may withdraw from the contract
by giving the Seller immediate written notice.

(5) The Seller may only deliver partial deliveries if

¢ the customer is able to use the partial deliveries within the
contractually agreed purpose,

e the delivery of the remaining ordered goods is ensured,
and

e the Customer does not incur any significant additional
effort or costs (unless the Seller agrees to assume such
costs).

(6) If the Seller is in default with a delivery or service or if a
delivery or service becomes impossible for the Seller for
whatever reason, the Seller's liability shall be limited to
compensation in accordance with Section 8 of these Ge-
neral Terms and Conditions of Delivery.

Section 5 Place of fulfilment, dispatch, packaging, risk
transfer and acceptance

(1) The place of fulfilment for all obligations arising from the
contractual relationship is Ludwigsburg, Germany, unless
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stated otherwise. If the Seller is also owes the installation,
the place of fulfilment is the place where the installation
is to be made.

(2) The Seller may choose the type of dispatch and packa-
ging at their discretion with due diligence.

(3) The risk is transferred at the latest with the transfer of
the delivery item to the carrier, freight forwarder or other
third party engaged with dispatching the items (with the
start of the loading process being the applicable date and
time). The same applies if partial deliveries are sent or the
Seller has assumed other services as well (e.g. dispatch
or installation). If the dispatch or transfer is delayed due
to circumstances within the scope of control of the Custo-
mer, the risk is transferred to the Customer on the date on
which the delivery item is ready for dispatch and which the
Seller has reported to the Customer.

(4) The Customer carries the storage costs after the risk has
been transferred. In the event of items being stored by the
Seller, the storage costs are 0.25% of the invoice amount
for the delivery items to be stored per full week. The as-
sertion and proof of additional or fewer storage costs re-
main reserved.

(5) The Seller shall only insure the dispatched items against
theft, breakage, transport, fire and water damage and
other insurable risks upon explicit request from the Custo-
mer and at the latter's cost.

(6) As far as an acceptance has to take place, the purchased
item shall be deemed to have been accepted, if

the delivery and installation, if the Seller owes the installa-
tion, has been completed,

the Seller notifies the Customer with reference to the ficti-
onal acceptance in accordance with this Section 5 (6) and
has requested for the Customer to inspect and approve
the items,

(twelve) working days have passed since the delivery or
installation or the Customer has started using the purcha-
sed item (e.g. has commissioned the delivered system)
and if in this case (six) working days have passed since the
delivery or installation, and

the Customer has failed to accept the purchased item wi-
thin this period for a reason other than a defect reported to
the Seller which makes it impossible to use the purchased
item or significantly impairs its use.

Section 6 Warranty, material defects

(1) The warranty period is 24 months from delivery or from
acceptance, if acceptance is required. This deadline does
not apply to compensation claims asserted by the Custo-
mer on the grounds of injury to life, limb and health or ma-
licious or grossly negligent violations of the obligations on
the part of the Seller or their vicarious agents which shall
expire by limitation in accordance with the legal provisions.

(2) The delivered items shall be diligently inspected immedi-
ately upon delivery to the ‘customer or third party appoin-
ted by the Customer. The items are classed as approved
by the Customer with regard to obvious defects or other
defects that would have been discernible during a prompt,
diligent inspection if the Seller does not receive a written
notice of complaint within (seven) working days from deli-
very. With regard to other defects, the delivery items are
classed as approved by the Customer if the Seller does
not receive the notice of complaint within (seven) working
days from the date on which the defect showed. If, under
normal use, the defect was already apparent at an earlier
point in time, this earlier point in time shall, however, be
decisive for the commencement of the complaint period.
Any delivery items reported as defective shall be returned
carriage paid to the Seller upon the Seller’s request. If the
complaint is justified, the Seller shall reimburse the costs
of the cheapest shipping route. This rule does not apply if
the costs increase due to the delivery item being located
in another place than the place of its intended use.

(3) If material defects are found in the delivered items, the
Seller initially shall, and may, choose to repair or replace
the defective item within a reasonable period. Should such
repair or replacement fail, i.e. if they are impossible, un-
reasonable, if the Seller refuses to implement them or is
delayed in doing so, the Customer may withdraw from the
contract or reduce the purchase price appropriately.
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(4) If a defect is caused by the Seller, the Customer may
claim compensation under the conditions stated in Sec-
tion 8.

(5) In the event of defects in components from other manuf-
acturers, which the Seller cannot rectify due to licensing
laws or actual reasons, the Seller shall, at its discretion,
assert their warranty claims against the manufacturers
and suppliers for account of the Customer or assign such
claims to the Customer. Warranty claims may only be as-
serted against the Seller for such defects in accordance
with the other terms and conditions and these General
Terms and Conditions of Delivery if the enforcement of
the above claims against the manufacturer and supplier
before a court was unsuccessful or is expected to be un-
successful, due to insolvency, for instance. For the dura-
tion of such legal dispute, the statutes of limitation of the
Customer's affected warranty claims against the Seller
shall be suspended.

(6) The warranty is voided if the Customer modifies the de-
livery item, or engages a third party to do so, without the
Seller’s consent and such action makes it impossible or
unreasonably difficult to rectify the defect. In any case,
the Customer shall carry the additional costs for rectifying
the defect incurred through the modification.

(7) The delivery of used items which may be agreed with the
Customer in individual cases is excluded from all warranty
for material defects.

Section 7 Property rights

(1) In accordance with this Section 7, the Seller is responsi-
ble to ensure that the delivery item is free from third-party
industrial property rights or copyright. Each Contracting
Partner shall notify the other Contracting Partner imme-
diately and in writing of any claims being asserted against
them on the grounds of a violation of such rights.

(2) In the event of the delivery item violating a third-party
industrial property right or copyright, the Seller shall, at
their own discretion and cost, modify or replace the deli-
very item so as to ensure that no further third-party rights
are being violated, but the delivery item continues to fulfil
the contractually agreed functions or provide the Custo-
mer with the right of use by concluding a licensing agree-
ment with the third party. Should the Seller be unable to
do so within a reasonable period of time, the Customer
may withdraw from the contract or reduce the purchase
price accordingly. Any compensation claims of the Custo-
mer are subject to the restrictions of Section 8 of these
General Terms and Conditions of Delivery.

(3) In the event of legal defects in products from other ma-
nufacturers delivered by the Seller, the Seller shall, at its
discretion, assert their claims against the manufacturers
and sub-suppliers for account of the Customer or assign
such claims to the Customer. In accordance with this Sec-
tion 7, in such cases, claims against the Seller only exist if
the enforcement of the above claims against the manufac-
turers and sub-suppliers before a court was unsuccessful
or is expected to be unsuccessful, due to insolvency, for
instance.

Section 8 Liability for damages on the grounds of

culpability

(1) The Seller’s liability for damages, for whatever legal rea-
son, particularly on the grounds of impossibility, delay, de-
ficient or incorrect delivery, contractual violation, violation
of obligations during contractual negotiations and imper-
missible actions, to the extent that this involves culpability,
is limited in accordance with this Section 8.

(2) In the event of simple negligence of its executive bo-
dies, legal representatives, employees or other vicarious
agents, the Seller does not assume any liability, unless the
violation violates material contractual obligations. Materi-
al contractual obligations include the obligation to deliver
and install the delivery items on time, to ensure that it is
free from legal defects and material defects which more
than just immaterially impair its function or usability as
well as obligations to provide advice, protection and care
which aim to make it possible for the Customer to use the
delivery item as contractually intended or to protect life,
limb and health of the Customer’s employees or protect
the Customer’s property against significant damage.

(3) If the Seller generally assumes liability for damages in
accordance with Section 8 (2), such liability is limited to
damages which the Seller discerned as a potential con-
sequence of a contractual violation when concluding the
contract or which they would have had to discern when
applying the usual diligence of a business person. Indirect
and consequential damages that are the result of defects
in the delivery item are only subject to compensation in so
far as such damage is to be typically expected when the
product is used for the purpose intended.

(4) In the event of liability for simple negligence, the Seller's
liability to compensate material defects and resulting ad-
ditional loss of assets is limited to EUR 1,000,000.00 per
damage event, even if caused by a violation of material
contractual obligations.

GETZE

(5) The above exclusions and limitations of liability apply to
the same extent with regard to the executive bodies, legal
representatives, employees and other vicarious agents of
the Seller.

(6) If the Seller provides technical information or acts as a
consultant and such information or consulting services do
not form part of the contractually agreed scope of services
owed by the Seller, they are provided free of charge and
under exclusion of all liability.

(7) The limitations of this Section 8 do not apply in the event
of the Seller's liability on the grounds of malicious intent,
guaranteed quality features, injury to life, limb and health
or in accordance with product liability law.

Section 9 Retention of title

(1) The retention of title agreed below serves to secure all
current and future receivables of the Seller against the
Customer arising from the supplier relationship between
the Contracting Partners (including balance receivables
arising from current account relationship limited to this
supplier relationship).

(2) The goods delivered by the Seller to the Customer remain
the Seller’s property until full payment of all secured recei-
vables. The goods, and goods which replace the goods in
accordance with the provisions stated below and which
are covered by the retention of title are hereinafter refer-
red to as “goods subject to retention of title"”.

(3) The Customer shall store the goods subject to retention
of title free of charge for the Seller.

(4) The Customer is entitled to process and sell the goods
subject to retention of title within the scope of their ordi-
nary operations until they are exploited (Section 9). The
goods shall not be pledged or transferred as securities.

(5) If the goods subject to retention of title are processed
by the Customer, it shall be agreed that they are pro-
cessed in the name and for account of the Seller, as the
manufacturer, and that the Seller immediately acquires
the ownership or — if the processing includes materials
from various owners or the value of the processed item
is higher than the value of the goods subject to retention
of title — co-ownership (proportionate ownership) in the
newly created item in the ratio of the value of of the goods
subject to retention of title to the value of the newly cre-
ated item. Should the Seller not acquire such ownership,
the Customer shall herewith transfer to the Seller their
future ownership or — within the ratio stated above — co-
ownership in the newly created items by way of security.
If the goods subject to retention of title are combined with
other items into one indivisible item or are mixed so that
they cannot be separated and if one of the other items is
to be regarded as the main item, the Seller shall transfer to
the Customer the co-ownership in the indivisible item in
proportion to their ownership of the main item at the ratio
stated in sentence 1.

(6) In the event of the goods subject to retention of title
being sold on, the customer shall herewith transfer the
resulting receivable from the buyer - if the Seller co-owns
the goods subject to retention of title proportionate to
the co-ownership ratio —to the Seller by way of security.
The same shall apply to other receivables that replace the
goods subject to retention of title or are otherwise created
with regard to the goods subject to retention of title, such
as insurance claims or claims arising from unauthorised
actions in the event of loss or destruction. The Seller re-
vocably entitles the Customer to collect the receivables
assigned to the Seller in the Customer’s own name. The
Seller may only revoke this authorisation to collect the re-
ceivables if they plan to exploit them.

(7) In the event of third parties seizing the goods subject
to retention of title, particularly by way of garnishment,
the Customer shall notify them of the Seller’s retention
of title immediately and notify the Seller of such events to
enable the latter to enforce their ownership rights. If the
third party is unable to reimburse the Seller for the court
and out-of-court costs incurred through such actions, the
Customer shall assume liability for them to the Seller.

(8) The Seller shall release the goods subject to retention of
title or any items or receivables in their place if their value
exceeds the amount of the secured receivables by more
than 50%. The Seller may choose the items to be released
in this case.

(9) If the Seller withdraws from the contract on the grounds
of the Customer’s violation of the contract — particularly
in the event of payment default — (exploitation event), the
Seller may request the return of the goods subject to re-
tention of title.

Section 10 Obligations for market surveillance

(1) At European level, regulation 2019/1020/EU, directive
2001/95/EC and regulations 765/2008/EU and 2018/858/

EU provide the framework for market surveillance proce-
dures.

(2) For manufacturers of vehicles and their attachments in
particular, the entry into force of Framework Regulation
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(EU) 2018/858 ,,on the approval and market surveillance
of motor vehicles and their trailers, and of systems, com-
ponents and separate technical units intended for such
vehicles” means that a market surveillance obligation has
been incorporated into the product approval system and
must be fulfilled.

Section 11 Final provisions

(1) In the event of the Customer being a business person,
legal entity under public law or special trust under public
law, or if the Customer does not have a general place of
jurisdiction in the Federal Republic of Germany, the place
of jurisdiction for all disputes that may arise from the busi-
ness relationship between the Seller and Customer is Lud-
wigsburg, Germany or the head office of the Customer,
by choice of the Seller. However, the exclusive place of
jurisdiction for claims against the Seller in such case shall
be Ludwigsburg, Germany. Mandatory legal provisions
regarding the exclusive places of jurisdiction shall not be
affected by this rule.

(2) The relationships between the Seller and Customer are
exclusively governed by the laws of the Federal Republic
of Germany. The United Nations Convention on Contracts
for the International Sale of Goods of 11 April 1980 (CISG)
does not apply.

(3) Should the contract or these General Terms and Condi-
tions of Delivery contain regulatory gaps, such regulatory
gaps shall be completed with such legally effective pro-
visions that the Contracting Partners would have agreed
to meet the economic objectives of the contract and the
purpose of these General Terms and Conditions of Delive-
ry had they been aware of the regulatory gap.
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