GENERAL TERMS AND CONDITIONS FOR CONSUMERS
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General provisions

The following General Terms and Conditions ("GTC")
apply to all business relationships between NADDCON
GmbH, Lichtenfels ("NADDCON"), and their customers
("Customer", together with NADDCON "Parties").

The GTC only apply if the Customer is a consumer (Sec-
tion 13 BGB (German Civil Code)).

The GTC apply in particular to

e contracts for research and/or development to be car-
ried out by NADDCON ("R&D Contracts") and/or

e consulting services such as the implementation of
feasibility studies ("Service Contracts") and/or
e contracts for the delivery of movables ("Goods"), ir-
respective of whether NADDCON manufactures the
Goods themselves or purchases them from suppliers
(Sections 433, 650 BGB) ("Supply Contracts").
The GTC of NADDCON apply exclusively. Deviating,
conflicting or supplementary general terms and condi-
tions of the Customer, in particular, purchasing terms
and conditions, only become part of the contract if and
insofar as NADDCON has expressly agreed to their ap-
plication. This requirement of consent applies in every
case, for example, even if the Customer refers to their
general terms and conditions in the context of the order,
and NADDCON does not expressly object to this.

Individual agreements (for example, framework supply
agreements, quality assurance agreements) and details
in NADDCON's order confirmation take precedence
over the GTC. In case of doubt, commercial clauses
shall be interpreted pursuant to the Incoterms® pub-
lished by the Paris International Chamber of Commerce
(ICC) in the version valid at the time of contract conclu-
sion.

Legally relevant declarations and notifications of the
Customer in relation to the contract (e.g., deadlines, no-
tice of defects, withdrawal, reduction or termination)
must be made at least in text form (for example, by let-
ter, e-mail, fax).

References to the applicability of statutory provisions
shall only be of a clarifying nature. Therefore, even with-
out such clarification, the statutory provisions shall apply
to the extent to which they are not directly amended or
expressly excluded in these GTC.

Contract conclusion

NADDCON's offers are subject to change without notice
and non-binding. This also applies if NADDCON has
provided the Customer with catalogs, technical docu-
mentation (for example, drawings, plans, evaluations,
calculations, references to DIN standards), and other
product descriptions or documents — also in electronic
form.

It shall be considered a binding offer of contract when
the Customer orders Goods or places an order under an
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R&D Contract. Unless it can be reasonably assumed
from the order or the order placement, NADDCON shall
be entitled to accept this offer of contract within 14 days
of its receipt by NADDCON.

Acceptance can be declared in writing (for example, by
order confirmation), by delivery of the Goods to the Cus-
tomer, or by the commencement of the research and
development activity.

Subject matter of R&D Contracts/Service Contracts

The subject matter of an R&D Contract is the implemen-
tation of research and/or development activities towards
a contractually defined research and/or development
objective.

The subject matter of a Service Contract is the provision
of consulting services with regard to specific, contractu-
ally specified tasks.

When performing an R&D Contract or a Service Con-
tract, NADDCON is obliged to exercise scientific care as
well as to comply with the generally accepted rules of
technology. However, unless the Parties agree other-
wise, NADDCON does not assume any warranty for the
actual achievement of a specific research and/or devel-
opment result or its usability and/or the usability of con-
sulting services.

Processing times for R&D Contracts/Service Con-
tracts

The term for processing the services under R&D Con-
tracts or Service Contracts shall be agreed upon individ-
ually and/or specified by NADDCON upon acceptance
of the order.

If NADDCON realizes that a binding processing time or
a binding deadline cannot be observed, they will inform
the Customer of the reasons for the delay and agree on
an appropriate adjustment with the Customer.

Delivery period and default in delivery for delivery
contracts

The delivery period for delivery contracts is agreed upon
individually and/or specified by NADDCON upon ac-
ceptance of the order. If this is not the case, the delivery
period shall be 4 weeks after contract conclusion.

If NADDCON is unable to meet binding delivery dates
for reasons for which NADDCON is not responsible (un-
availability of the service), NADDCON will inform the
Customer of this immediately while at the same time
communicating the expected new delivery period. If the
service is unavailable also within the new delivery pe-
riod, NADDCON shall be entitled to withdraw from the
contract in whole or in part. NADDCON will immediately
return any return service already rendered by the Cus-
tomer. If NADDCON has concluded a congruent hedg-
ing transaction, neither NADDCON nor their suppliers
are at fault, or NADDCON is not obliged to procure in
the individual case, in particular, also the late self-
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delivery by NADDCON's suppliers shall be considered
a case of unavailability of performance in this sense.

The occurrence of default in delivery on the part of
NADDCON is determined pursuant to the statutory pro-
visions. In any case, however, this requires a reminder
by the Customer. If NADDCON defaults on delivery, the
Customer can demand lump-sum compensation for the
damages caused by default. The lump-sum compensa-
tion amounts to 0.5 % of the net price (delivery value)
for each completed calendar week of the default, how-
ever, at most, 5 % of the delivery value of the Goods in
default. The Customer does not have to prove that they
have suffered any damages at all due to the default in
delivery. NADDCON remains entitled to provide evi-
dence that the Customer has not suffered any damages
at all due to the delay or that the damage is significantly
lower than the lump sum incurred. The assertion of dam-
ages caused by default exceeding the lump sum is ex-
cluded. This does not apply in the case of intent or gross
negligence on the part of NADDCON.

The rights of the Customer in accordance with
Clause 14 of these GTC and the statutory rights of
NADDCON, in particular in the event of an exclusion of
the obligation to perform (for example, due to impossi-
bility or unreasonableness of performance and/or sub-
sequent performance), shall remain unaffected.

Delivery in the case of Supply Contracts

Delivery is effected ex-works. The Goods may be
shipped to another destination (sale by dispatch) at the
Customer's request and account.

Unless otherwise agreed, NADDCON shall be entitled
to determine the type of shipment (in particular, forward-
ing agent, shipping route, packaging) themselves.

Duties to collaborate of the Customer, acceptance

The Customer is obliged to collaborate appropriately
across the entire contract period. This includes, in par-
ticular, the provision of all objects, data and information
from their own sphere in an appropriate quality and
quantity, which are required for the performance of ser-
vices by NADDCON, e.g., within the scope of an R&D
Contract.

Disadvantages arising from a lack of or delayed collab-
oration shall be to the disadvantage of the Customer.

If work performance has been agreed upon, it shall be
accepted after completion. The Parties may agree on
interim acceptance dates. In the case of substantial de-
fects in the development results, the Customer may re-
fuse acceptance until the defects have been rectified;
NADDCON shall be entitled and obliged to rectify the
defects within a reasonable period of time. Otherwise,
the Customer must declare formal acceptance, if neces-
sary, by listing any defects which are to be rectified by
the contractor within a reasonable period of time. Apart
from that, Section 640 BGB shall apply.
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Rights of use to research and development results
for R&D Contracts

In accordance with the R&D Contract, the results under
the R&D Contract are made available to the Customer
after the completion of the services under the R&D Con-
tract.

Unless the Parties have agreed otherwise, the Cus-
tomer shall receive a non-exclusive, non-transferable
and non-sub-licensable free right of use for inventions
which NADDCON has made during the performance of
the R&D Contract and for industrial property rights ap-
plied for by and granted to NADDCON in respect of such
inventions for the underlying intended purpose of the
R&D Contract.

Instead of a right of use pursuant to Clause 8.2, NADD-
CON may, upon request and in return for payment, grant
the Customer an exclusive right of use for the underlying
intended purpose of the R&D Contract to the inventions
made while performing under the R&D Contract and to
the industrial property rights applied for by and granted
to NADDCON. Such granting of rights shall be agreed
upon by the Parties in a separate written agreement.
The Customer shall declare such a request according to
Sentence 1 in writing to NADDCON within three months
after notification of the invention. In this respect, NADD-
CON retains a non-exclusive, free right of use for inter-
nal research and development purposes.

NADDCON shall decide on the registration of industrial
property rights to the inventions made during the perfor-
mance of an R&D Contract. In principle, the Customer
has no right to the registration of industrial property
rights. If NADDCON decides to apply for industrial prop-
erty rights, NADDCON shall do so in their own name.

The Customer shall receive a non-exclusive, non-trans-
ferable and non-sublicensable free right of use for the
underlying intended purpose of the R&D Contract to the
proprietary works created by NADDCON in the course
of the performance of the R&D Contract, including soft-
ware programmed by NADDCON and know-how cre-
ated.

If the Parties have made joint inventions during the per-
formance of the R&D Contract, i.e., with the participation
of employees of both Parties, and the shares in the in-
vention cannot be applied for separately by each party,
the Parties shall own the inventions jointly according to
their share in the invention. The Parties shall agree on
the details contractually in the individual case.

Clause 8.6 shall apply to the extent to which it may be
applicable, accordingly to proprietary works, including
software and know-how, which are jointly created by the
Parties in the course of the performance of the R&D
Contract.

If the Customer requires already existing industrial prop-
erty rights used by NADDCON during the performance
of the R&D Contract for the exploitation of the results
from the R&D Contract, NADDCON shall, in return for
payment, grant them a non-exclusive right of use to be
agreed separately for the underlying intended purpose
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of the R&D Contract, provided that no other obligations
of NADDCON exclude this. The Customer must declare
such a request in writing to NADDCON within six
months after handover of the results under the R&D
Contract.

Conflicting industrial property rights in R&D Con-
tracts

Unless expressly agreed otherwise, NADDCON does
not conduct any patent research and research for con-
flicting property rights when performing R&D Contracts.
NADDCON does not assume any liability that the results
obtained under the R&D Contract do not violate third-
party industrial property rights.

The Parties shall inform each other of any third-party in-
dustrial property rights they become aware of before
and during the performance of the R&D Contract and
which might be relevant to the other Party.

The Parties shall mutually agree in which way industrial
property rights that have become known shall be con-
sidered in the further performance of the R&D Contract.

Prices, remuneration and terms of payment

Unless otherwise agreed in individual cases, NADD-
CON's current prices at the time of contract conclusion
apply. These prices include value added tax. They do
not include delivery and shipping costs.

If the Parties agree on remuneration in individual cases,
this remuneration shall be a fixed price unless the Par-
ties have agreed otherwise in individual cases.

In the case of sale by dispatch (Clause 6.1), the cus-
tomer shall bear the transport costs ex-works.

The purchase price and/or remuneration are due and
payable within 30 days of invoicing and delivery and/or
acceptance of the goods. However, NADDCON is enti-
tled at any time, even within the framework of an ongo-
ing business relationship, to perform a supply contract
or research and/or development work in whole or in part
only against advance payment. NADDCON declares a
corresponding reservation at the latest with the order
confirmation.

The Customer shall be in default upon the expiry of the
aforementioned payment period. During the default, the
purchase price shall yield interest at the applicable stat-
utory default interest rate. NADDCON reserves the right
to assert further damages caused by default. In the
event that NADDCON asserts higher damages caused
by default, the customer shall have the option to prove
to NADDCON that the asserted damages caused by de-
fault were not incurred at all or were at least significantly
lower.

The Customer is only entitled to set-off or retention
rights insofar as their claim has been legally established
or is undisputed. Offsetting with counterclaims which
are synallagmatically linked to the offset main claim, i.e.,
in particular, warranty rights of the customer, remains
unaffected.
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If, after contract conclusion, it becomes apparent (for
example, through an application for the opening of in-
solvency proceedings) that NADDCON's claim to the
purchase price is jeopardized by the Customer's inabil-
ity to pay, NADDCON shall be entitled to refuse perfor-
mance in accordance with the statutory provisions and
—if necessary after setting a deadline — to withdraw from
the contract (Section 321 BGB). In case of contracts
about the production of non-fungible Goods (custom-
ized products), NADDOCN can immediately declare
their withdrawal; the legal regulations concerning the
dispensability of a time limit shall remain unaffected by
this.

Retention of title and right of use

NADDCON retains the title to sold Goods and embodied
results from R&D Contracts until full payment of all of
NADDCON's present claims arising from the contractual
relationship between the Parties.

The Customer only receives the rights of use referred to
in Clause 8 upon full payment of all current claims of
NADDCON arising from the R&D Contract and an on-
going business relationship.

The statutory rights and claims in the event of defects
apply.

Termination of R&D Contracts

Either party is entitled to terminate an R&D contract with
four weeks' notice to the end of a calendar month if no
substantial project progress has been made after the
expiry of a substantial processing period, at the earliest
six months after entering the R&D Contract. Otherwise,
there is no ordinary right of termination unless the Par-
ties have agreed otherwise.

Each party is entitled to terminate an R&D Contract ex-
traordinarily for good cause. Good cause for NADDCON
shall also exist, in particular, if the Customer fails to col-
laborate as required for this R&D Contract after setting
a deadline.

Termination must be made in text form as a minimum.

After the effective termination of an R&D Contract,
NADDCON will hand over to the Customer the results
achieved up to the expiry of the notice period. The Cus-
tomer is obliged to reimburse NADDCON for the costs
incurred up to the expiry of the notice period.

In the event that the termination is due to the fault of one
of the Parties, claims for damages shall remain unaf-
fected.

Termination of Service Contracts

Each party is entitled to terminate a Service Contract
with four weeks' notice to the end of a calendar month.
Customer's claims for defects and NADDCON's lia-
bility

The statutory liability for defects shall apply.

Insofar as nothing to the contrary arises from these
GTC, including the following provisions, NADDCON
shall be liable in the event of a violation of contractual
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and non-contractual obligations in accordance with the
statutory provisions.

NADDCON shall have unlimited liability for damages —
irrespective of the legal grounds — within the scope of
fault-based liability in the event of intent and gross neg-
ligence. In the case of simple negligence, NADDCON
shall be liable, subject to statutory limitations of liability
(e.g., diligence in own affairs; insignificant breach of
duty), only

a) for damages from the violation of life, body or health,

b) for damages arising from the breach of a material
contractual obligation (obligation whose fulfillment is a
prerequisite for the proper performance of the contract
and on whose observance the contractual partner regu-
larly relies and may rely); in this case, however, NADD-
CON:'s liability shall be limited to compensation for the
foreseeable, typically occurring damage.

The limitations of liability resulting from Paragraph 2
also apply to third parties as well as in the case of
breaches of duty by persons (also in their favor) whose
fault NADDCON is responsible for according to statutory
provisions. They do not apply insofar as a defect was
fraudulently concealed, or a guarantee for the quality of
the Goods was assumed and for claims of the Customer
according to the Product Liability Act.

Due to a breach of duty which does not consist of a de-
fect, the Customer may only withdraw or terminate if
NADDCON is responsible for the breach of duty. A free
right of termination of the Customer (in particular ac-
cording to Sections 650, 648 BGB) is excluded for
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delivery contracts. In all other respects, the statutory
prerequisites and legal consequences shall apply.

Confidentiality

The Parties undertake to treat as confidential all infor-
mation about the Goods and information about and aris-
ing from Service and/or R&D Contracts (in particular
process information, samples or design documents),
other products of the Parties, as well as information
about operating procedures which is not generally
known, even after the termination of any individual con-
tracts. Insofar as employees and suppliers become
aware of confidential information in the normal course of
business, the Parties shall oblige them to maintain the
same confidentiality.

More information

These GTC and the contractual relationship between us
and the Customer are governed by the law of the Fed-
eral Republic of Germany, excluding international uni-
form law, in particular, the United Nations Convention
on Contracts for the International Sale of Goods. The
statutory provisions on the restriction of the choice of
law and the applicability of mandatory provisions, in par-
ticular, of the state in which the Customer has their ha-
bitual residence as a consumer, remain unaffected.

The European Commission provides a platform for
online dispute resolution (OS), which is available via the
link to the European Commission's platform ((Online
Dispute Resolution | European Commission (eu-
ropa.eu))). NADDCON is not obliged to participate in
dispute resolution proceedings before a consumer arbi-
tration board



https://ec.europa.eu/consumers/odr/main/index.cfm?event=main.home2.show&lng=DE
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