General Terms and Conditions of Purchase of EGS
GmbH & Co. KG, Gallin, for the Procurement of Ser-
vices (GTCP)

1 Scope of application

1.1 These GTCP apply exclusively and to all contracts concluded
by the contractor (EGS GmbH & Co. KG, Gallin) for the procurement
of services. Opposing conditions, or deviating customer conditions
of the user of these conditions are explicitly not recognized. The
customer's terms and conditions shall not become the object of the
contract, even if the contractor does not expressly oppose them.

1.2 These GTC shall only apply to the entrepreneurs as defined by
§ 14 Paragraph 1 of the German Civil Code (BGB); they are also
agreed upon for future contracts with the contractor.

1.3 The incorporation of terms and conditions put forth by the con-
tractor or third parties through conclusive behavior is excluded. In
particular, the terms and conditions do not become the object of this
agreement through the acceptance of deliveries or services, or pay-
ments made by the customer.

2 Subject of services rendered

The subject of this agreement is the provision of services including
the required materials, e.g. documentation (user manuals, etc.),
concepts, drafts, as well as the performance of other services by the
contractor according to the service task.

3 Principles of service provision

3.1 The contractor shall provide the contractually agreed-upon ser-
vices based on the latest technological standard for the time at
which the contract is concluded, and by personnel qualified for the
provision of the services.

3.2 Only the contact partners named in the contract shall be consid-
ered the authorized contact partners of the contractual parties. The
customer shall exclusively communicate wishes regarding the ser-
vices to be rendered to the responsible contact person named by
the contractor and shall not instruct the personnel deployed by the
contractor. The individuals deployed by the contractor do not enter
an employment relationship with the customer, even if they render
services in the customer's facilities.

3.3 An individual deployed for the purposes of fulfilling the contrac-
tual obligations shall only be replaced with another person for an
important reason and with the approval of the contractor. The con-
tractor bears the burden of the resulting training requirements. In
the context of selection, the contractor shall always consider the in-
terests of the customer.

3.4 The customer may request the replacement of an individual de-
ployed person for the fulfillment of the contractual obligations, if this
individual violates contractual obligations or does not possess the
necessary expertise. The contractor bears the resulting costs.

3.5 The deployment of third-party subsidiaries by the contractor re-
quires prior customer approval in writing.

3.6 All scheduled dates indicated by the customer are binding.

4 Order placement

4.1 The deciding factor for the rendering of services shall be exclu-
sively the content of the written (88 126, 126a, 126b, 127 German
Civil Code, BGB) contract. Verbal sub-agreements shall not be
made and only become valid after written confirmation is provided
by the customer.

4.2 The contractor is obligated to accept the order within a period of
14 days. The time period begins with the delivery of the written (see
4.1) order. Acceptance declared after the expiration of the time pe-
riod shall be considered a new offer. This can only then become
legally effective, if the customer does not object within 14 days.

4.3 Quotes that include the preparation of offers, the development
of service specifications, project documentation, plans, drawings,
models and other associated developments or similar items shall
only require a charge based upon separate agreements.

5 Changes to services

5.1 After the conclusion of the contract, the customer may request
changes to the scope of services in the capacity of the contractor,
unless this is not reasonable or implementable for the contractor.
The change request shall be documented in writing (see 4.1).

5.2 The contractor shall examine the customer's change request
and inform the customer within 10 business days (Monday to Friday)
in writing (see 4.1), if the request is reasonable or not implementa-
ble. If the change request is reasonable and implementable, the
contractor may either provide an offer including the service period,
planned deadlines and effects on remuneration, or to agree on the
implementation of the requested changes with the customer - in writ-
ing (see 4.1). If a comprehensive examination of the change request
is necessary, the contractor may request an extension from the cus-
tomer.

5.3 The customer shall accept or reject the contractor's offer within
the binding offer period. Agreed service changes shall be docu-
mented by corresponding binding amendments to the contract.

5.4 The customer and the contractor may agree that the services
affected by the change request shall be suspended until the neces-
sary contract adjustments are made.

5.5 If the necessary adjustment of the contractual agreements is not
completed within the offer period, then services shall resume based
on the contract. The service periods are extended by the number of
business days for which the services were suspended due to the
service change request or its examination. The contractor may re-
guest a suspension of the agreed-upon remuneration or an appro-
priate increase of the agreed-upon fixed price, unless the contractor
has deployed the personnel affected by the suspension elsewhere
or has maliciously failed to deploy the personnel.

6 Usage rights, exploitation rights

6.1 The contractor irrevocably grants the customer, as well as cor-
porations, which belong to customer's corporate group as set forth
by 88 15 ff of the German Stock Corporation Act (AktG) all neces-
sary, exclusive, transferable, sub-licensable, spatially (worldwide)
and temporally unrestricted usage and exploitation rights for all work
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products generated through the service, as well as the associated
materials, particularly documentation and manuals, concepts, and
drawings required for the performance of the contract.

6.2 All work products shall be transferred without any third-party
rights.

7 Other obligations

7.1 Documentation: In addition to the creation and transfer of the
work products, the contractor shall provide the customer with a de-
scription of services or sufficient documentation regarding the pro-
vision of services as selected by the customer upon request.

7.2 Data storage devices In addition to the provided documentation,
the contractor shall furnish the work results on appropriate data stor-
age devices or in an appropriate data format via download and up-
load as selected by the customer. Risk is transferred by supplying
the data storage device, or the error-free storage of the work prod-
ucts on the customer's data storage device.

7.3 Security: The contractor ensures that the work products do not
contain any features that make it possible to weaken, circumvent,
or turn off security features, which have not been disclosed to the
customer in writing prior to transfer. Further, contractor ensures that
the work products do not enable unauthorized third parties to access
the customer's systems or data without consent.

8 Installation and configuration / Quality check / training

8.1 Unless explicitly otherwise discussed during the process of ten-
dering, the obligation of transferring work products also includes the
installation and configuration of the work products.

8.2 To ensure fast and effective installation and configuration, which
has no affects on the customer's course of business, the contractor
shall provide a sufficient number of staff for these purposes.

8.3 Upon initial use, the customer is entitled to conduct a quality
check within 30 business days of the completed installation. Within
these 30 business days, the customer is entitled to reverse the work
products at any time, if the work products do not achieve the con-
tractually agreed functions.

8.4 The contractor shall support and train the customer's staff to the
necessary extent, in order to enable the customer to use the work
products as intended (instruction).

8.5 The customer may request further training from the contractor
against payment of a standard market rate.

9 Principles of personnel deployment

9.1 The contractor shall provide the services independently or with
internal or external personnel (hereafter "Personnel").

9.2 The customer is entitled to request the replacement of the per-
sonnel deployed by the contractor in writing, if said personnel re-
peatedly violates contractual obligations, or for a different important
reason emerging from an individual among the deployed personnel,
who negatively affects the collaboration between the customer and
contractor.

If the contractor deploys external personnel (e.g. freelancers or tem-
porary workers), the customer may further request the replacement
of the external personnel in writing, if a further deployment is not
acceptable for the customer. As the primary contractual service ob-
ligation, the contractor independently ensures and monitors that po-
tential external personnel or third-party companies are deployed
and supervised in accordance with the legal guidelines and, in par-
ticular, that retirement and social security contributions are made
and withheld correctly. Upon customer request, the contractor shall
furnish the customer with documentation regarding the imple-
mented checks and confirm correctness in writing. Inconsistencies
or missing proof shall entitle the customer to the immediate extraor-
dinary termination of the contractual relationship.

The contractor shall immediately respond to the customer request
regarding the replacement of personnel. The contractor shall carry
the additional costs incurred due to additions or changes to the per-
sonnel.

9.3 The contractor shall appoint a project manager as a central con-
tact person in the individual contract. This person manages the en-
tire project-related work on behalf of the contractor and is exclu-
sively authorized to supervise the personnel deployed by the con-
tractor. The customer shall also provide the contractor with a project
manager as a central contact person for the entire project execution.
This person manages the entire project-related work on behalf of
the customer. The customer's project manager is not authorized to
issue technical or disciplinary instructions to the contractor's person-
nel.

9.4 The contractor's personnel shall never be integrated into the
customer's operation. The contractor remains fully and solely re-
sponsible for the personnel and also maintains the exclusive right to
supervision. No collaborative work shall occur between the contrac-
tor personnel and the customer's personnel. The personnel de-
ployed by the contractor shall not be included in the customer's in-
ternal vacation planning and absence management. Deployment
periods or service periods are exclusively contractually agreed with
the project manager appointed by the contractor. The contractor's
personnel shall not participate in the customer's internal discussions
and meetings with company-specific contents and events (e.g.
presentations, corporate celebrations). The only possible participa-
tion shall constitute participation in project and professional discus-
sions that are directly related to substantiating the contract perfor-
mance, the provision of services, or approval of services. The con-
tractor and the contractor's personnel shall use their own equip-
ment, unless there exists a factual reason that necessitates the use
of the customer's equipment (e.g. IT security, data protection).

9.5 Between the personnel deployed by the contractor and the cus-
tomer's personnel, no project-based coordination, instruction, or
comparable communication shall occur without the project manages
named under 9.3. The contractor shall contact the customer's pro-
ject manager to receive binding information, as well as all for all
questions resulting from the performance of the contract. The pro-
ject manager shall immediately provide information and make or
communicate decisions. Decisions and information from other indi-
viduals shall only be binding for the contractor and the contractor's
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personnel, if made or confirmed by the project manager in writing.

9.6 In general, only the contractor's project manager shall be the
contact person for the customer's project manager for complaints in
case of a faulty performance on part of the contractor. Complaints
regarding the contractor's performance shall not be made to any
other customer personnel.

9.7 The contractor ensures that any and all deployed personnel read
and follow the regulations regarding confidentiality, privacy, plant
safety, the informational sheet regarding the German Federal Data
Protection Act, the flyer regarding emergencies, as well as the cus-
tomer's information security guidelines provided by the customer.

9.8 Upon request, the contractor shall inform the customer with ap-
propriate frequency regarding the status of the project, compliance
with contractual requirements, and provide interim results. In addi-
tion, the customer is entitled to requesting the corresponding docu-
ments and statements in this regard.

10 Personnel deployment in end consumer facilities

10.1 If the contractor provides services in the context of this agree-
ment in the facilities of the customer's end consumer, the contractor
and customer shall remain responsible for their respective person-
nel. This means that neither the contractor's personnel, nor the cus-
tomer's personnel shall be integrated into the end consumer's oper-
ation. Furthermore, no collaborative work and no direct communica-
tion shall occur between the contractor personnel, the customer's
personnel, and the end consumer.

10.2 Any project-based coordination, instruction, or comparable
communication with the end consumer shall be exclusively handled
by the project manager appointed by the customer as described in
9.3. This project manager is the exclusive contact person for end
consumers, as well as for the contractor's project manager with re-
spect to the services provided in the context of this agreement to
the customer's end consumer. Furthermore, the above-mentioned
provisions detailed from 9.3 to 9.6 apply correspondingly.

11 Minimum wage

11.1 The contractor shall be obligated to pay employees the legal
minimum wage, if the employees are subject to these provisions.
Upon request, the contractor shall furnish the customer with appro-
priate proof in the form of documents (in particular, if applicable,
documents according to § 17 Para. 1 German Federal Minimum
Wage Law (MiLoG), clearance certificates of the authorized benefits
office or the German holiday pay fund, etc.) for the entire duration
of the contract up to six months after the contract termination within
14 days.

11.2 The contractor shall exempt the customer from any third-party
claims (particularly contractor personnel, contractor clients, the Ger-
man Federal Labor Office) with regard to violations of the obligation
to pay the legal minimum wage upon the first request.

11.3 The contractor is obligated to subject potential subcontractors
to the same extent of proof in regards to payment of legal minimum
wage, as well as the customer exemption, to which the contractor is
subjected to in accordance with 11.1 and 11.2. If the subcontractor

commissions further subcontractors, the contractor shall ensure that
all other subcontractors are also subject to these provisions.

11.4 The contractor is liable to the customer for all third-party claims
resulting from the violation of the provision to pay the legal minimum
wage by the subcontractors.

12 Remuneration

12.1 In general, the customer shall pay the contractor for services
rendered either based on expenditure or a fixed rate. The following
clauses apply.

12.2 Unless otherwise agreed, the following provisions apply for
payment based on expenditure:

a) A payment based on expenditure agreed-upon in the contract
constitutes remuneration for the expenditure of time for the contrac-
tually owed services.

b) Payment based on expenditure shall become due after the re-
ceipt of an verifiable invoice, a statement of services rendered
signed by the contractor and countersigned by the customer, as well
as a successful quality check.

¢) The signature of the statement of services rendered by the cus-
tomer does not confirm that the work was completed at the required
quality standard.

d) The quality check is conducted after the fulfillment of the require-
ments named under c) and no later than after the written and suc-
cessful receipt by the customer or end consumer.

e) Travel times for required business travel from the place of deploy-
ment are calculated at 50 % of the applicable hourly rate. No further
claims of reimbursement for travel time exist.

12.3 Unless otherwise agreed, the following provisions apply for
payment based on a fixed rate:

a) A fixed rate agreed-upon in the contract constitutes remunera-
tion for all contractually owed services.

b) A fixed rate shall be due after the provision of the service and
successful quality check.

12.4 All agreed prices are subject to the legal sales tax and include
all additional costs, particularly costs for travel, travel times, trans-
portation, and customs.

12.5 In the event of incorrect, faulty, or partial deliveries, the cus-
tomer is entitled to withholding payment until proper fulfillment.

12.6 Unless otherwise stipulated, remuneration shall be due 30
days after the receipt of a verifiable invoice, generally, however, only
after the successful quality check of work products. The invoice shall
contain the customer's order number, as well as details regarding
the provision of services (such as time, place, service rendered),
unless a fixed rate is agreed.

12.7 On payments received within 14 days of the receipt of the ver-
ifiable invoice, the contractor shall grant the customer a cash dis-
count of 3% of the billed amount.

12.8 The contractor shall only be entitled to withhold payments or
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services and work products, or to charge counterclaims, if the claims
made by the contractor from the same legal relationship are either
confirmed by the customer in writing, or based on a legally-binding
decision from court proceedings. The transfer of claims made by the
contractor against the customer to third-parties is excluded.

13 Delays

In the event of delays, the customer is subject to the legal entitle-
ments. In addition, the customer shall be entitled to a contract pen-
alty of 0.5 % of the total order value per delayed day.

If the contractor exceeds a scheduled delivery date by more than 7
calendar days, the customer shall be immediately entitled to with-
drawing from the contract.

The contractual penalty may be claimed until the final payment.

A contract penalty due to a payment delay of the contractor shall be
credited to further compensation claims.

Additional customer claims due to the delay remain unaffected.
14 Faulty performance quality

14.1 If the service is not provided in accordance with the contract or
rendered in a faulty manner, this shall be rectified by the contractor
by providing the service to the customer without any additional
charge within an appropriate time frame and in accordance with the
contractual provisions. The prerequisite is a customer complaint,
which shall be lodged within 2 weeks after gaining knowledge of the
fault. If the contractor does not provide substantial portions of the
services in accordance with the contractual provisions for accepta-
ble reasons within the extended time frame set by the customer, the
customer shall be entitled to rectify the fault at the contractor's ex-
pense, to have it rectified by a third party, or to terminate the contract
without notice. In this case, the contractor shall be entitled to remu-
neration for the services rendered in the context of the contract until
the date on which the termination becomes effective. Remuneration
shall only be excluded for services for which the customer furnishes
evidence proving that they are no longer usable or of interest to the
customer within 4 weeks after the declaration of termination.

14.2 The limitation period for claims resulting from faults in perfor-
mance quality is suspended if the parties are negotiating in con-
cerns to their existence or extent, or if the contractor is investigating
the existence of the fault. The suspension of the limitation period
ends once the contractor informs the customer in writing that the
negotiations have ended or that the results of a contractor investi-
gation are being sent, or if the customer rejects the continuation of
a fault rectification in writing. A continuation of negotiations, investi-
gation, or rectification of faults shall result in a new suspension of
the limitation period.

14.3 The right of extraordinary termination for cause remains unaf-
fected.

15 Force majeure

If the contractor is unable to render services due to force majeure
(conclusive list: war, riots, strikes, lock-outs, fire and flooding), the
customer may elect to withdraw from the contract instead of a one-

sided deadline extension for the rendering of contractual services.
16 Liability

16.1 If the customer claims compensation for damages, rather than
the services, the entitlement to fulfillment does not expire until the
contractor pays compensation for damages.

16.2 In all other cases, the statutory provisions apply.
17 Third-party rights

If the work results delivered by the contractor violate the rights of
third parties and this constitutes at least a slightly negligent violation
of rights with respect to the services of the contractor, the contractor
shall be obligated to exempt the customer from all resulting third-
party clams, as well as all resulting costs, including costs for ade-
guate purchase of licenses upon initial request.

18 Confidentiality

18.1 The contractor shall be obligated to maintain confidentiality and
secrecy regarding any information disclosed to him/her in the con-
text of this contract with regards to the customer and the order, ei-
ther through verbal, written, electronic, or any other means (e.g. cor-
porate and business secrets, data, technical and sales information
of any kind) beyond the duration of the contractual relationship. The
information shall be stored in such a way that misuse of any kind is
impossible.

18.2 In addition, the contractor ensures that his/her employees, con-
sultants, and other fulfillment aids involved in the contract perfor-
mance, who receive information described under 18.1, shall be ob-
ligated to secrecy in writing.

19 Data protection and security

19.1 The contractor ensures that all persons involved in the perfor-
mance of this contract follow the statutory provisions on privacy and
proves their obligation to data protection guidelines and the mainte-
nance of data secrecy.

19.2 In case of contract data processing, the contractual parties
shall conclude a separate agreement in accordance with § 11 of the
German Federal Data Protection Act (BDSG).

19.3 Expressively, the customer does not consent to the use of con-
tact information for advertising purposes. The transfer, transmis-
sion, or any other processing of the customer's contact information
is expressly prohibited.

19.4 In the fulfillment of the contract, the contractor is obligated to
take all necessary measures to ensure secure information and op-
eration, as well as quality assurance for the customer. The applica-
ble customer regulations and informational sheets apply, which shall
be furnished to the customer upon request.

20 Insurance

20.1 The contractor shall be obligated to maintain business liability
insurance, whose extent and amount are appropriate for the risks
emerging from this contract, for the entire contractual period.

20.2 Upon customer request, the contractor shall furnish proof of
insurance and payment of the premiums.
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21 Final provisions

21.1 The transfer of this agreement to a third party requires the writ-
ten approval of the other party. On the customer side, the clause
does not consider corporate group members to be third-parties (88
15 ff German Stock Corporation Act, AktG), as well as the customer.

21.2 The contractor is not authorized to name the customer, order
details, or the customer's end consumer as a reference without their
explicit written approval.

21.3 The contractual penalties described in this contract shall not
exceed 5% of the total order value.

21.5 Changes, supplements, and the termination of this contract
shall be made in writing according to § 126 German Civil Code
(BGB). The same applies to the cancellation of the written form re-
quirement.

21.6 The existence of this contract shall not be affected by the inef-
fectiveness of individual provisions or by loopholes. An ineffective
clause or loophole shall be replaced with a valid provision that cor-
responds to the meaning and purpose of the removed provision or
the rest of the provisions of this contract as much as possible.

21.7 These conditions are subject to the laws of the Federal Repub-
lic of Germany under exclusion of UN sales law. The place of juris-
diction for all legal disputes resulting from or in connection with this
contract is the customer's competent and regional court.
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