ZAUNER ANLAGENTECHNIK GMBH ZAU N E R
Mavuer 20 / Gewerbepark

A-4702 Wallern an der Trattnach G Ro U P
office@zaunergroup.com

GENERAL TERMS AND
CONDITIONS OF
PURCHASE (CTCP)

of the companies of ZAUNERGROUP,
including its affiliate firms

The following agreement shall apply upon the issuance of an appointment/order by the client
(CL).

1 Contract conclusion

The contractor (CR) is to provide the delivery and/or service in accordance with the order
and/ or possible specifications and technical details in full and free from faults; this shall be
done whilst including technically necessary startup activities, documentation and maintenance
notes. The preparation of offers shall be free of charge to the CL. Irrespective of any offers
made, all orders, as well as all changes and additions shall only be legally binding for the CL, if
these were issued by the CL's respective purchasing department in writing (including per
email). The CR may only refer to declarations by other persons, if they notify the responsible
purchasing department immediately in this regard, and if they have obtained their written
confirmation in regards to the above declaration. Upon commencement of the dispositions
required in regards to the order by the CR at the latest, these purchasing conditions shall be
regarded as having been accepted by the CR. The CR's conditions (such as offers, general
terms and conditions) shall only be binding for the CL in exceptional cases and namely only, if

they have been explicitly recognized by the CL in writing in full or in part.
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Verbal or telephone orders, as well as additions or amendments of orders, which have already
been issued, shall only be binding for the CL, if they have issued a written confirmation. Any
additional costs, which are incurred as a result of nonadherence to the conditions stated within
the order shall be met by the CR. The CL expects a corresponding order confirmation within 5
business days after receipt of the CL's order. In absence of such explicit confirmation but in
starting the execution of the order, the order deems to be unconditionally confirmed by the
CR. The CL is entitled to require modifications to the delivery and/or service at any time. If an
order modification results in an increased delivery period or price, the CR must inform the CL
immediately, submitting a reasonable suggestion in writing regarding the delivery period
and/or Price impact. Otherwise, the delivery periods and prices originally agreed upon will also

apply to the modified order.

2 Scope of supply/work

The deliveries and/ or services to be provided by the CR must contain all materials, equipment,
documentation and additional works (such as material checks), which are necessary in regards
to the proper functioning, and which are part of the scope of the assignment as per the order,
as well as the technical specification, even if they are not explicitly listed in the order. The CR is
solely responsible to verify the relevant information provided by the CL. The CR shall address
and clarify all errors or inconsistencies before starting to execute the delivery and/or service.
Disadvantages arising from lack of clarification of errors or inconsistencies are the sole

responsibility of the CR.

3 Prices, transfer of risks

The prices listed in the order shall be regarded as fixed prices without value added tax,
including all taxes and fees and all costs incurred by the CR in connection with the fulfillment of
the deliveries and services, as well as the actual, fault-free completion of the deliveries and
services ordered from the CR by the CL. The CR's rights in accordance with Section 1168 ABGB
(Austrian Civil Code) shall not be recognized by the CL, unless this has been confirmed

explicitly in writing by the CL in individual cases and before invoicing.
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The transport costs and risks up to the delivery address, DDP in accordance with INCOTERMS
(in their last valid version) shall be met by the CR. The transfer of ownership shall take place at

the same time as the transfer of risks. Retentions of title have no effect.

4 Place of execution

The place of execution in regards to the delivery and/or service shall be the delivery address
quoted in the order. The place of execution in regards to the guarantee shall be the place of
execution stipulated in the order, which does not necessarily have to correspond with the

delivery address. The place of execution of the payment shall be the CL's registered office.

5 Delivery date

The delivery dates or deadlines agreed as per the respective order shall be adhered to in any
case, including in regards to the agreed documents. Decisive for the timeliness of delivery is
the delivery on the place of execution including the complete and correct documentation.
Premature deliveries require the explicit consent of the CL. Should the CR fail to adhere to the
agreed delivery or service provision dates, he shall promptly notify the CL thereof. All
disadvantages arising from lack or delayed notification are borne by the CR. Moreover, the CL -
irrespective of contractual fines and possible further compensation claims - shall be entitled to
withdraw from the contract or to undertake replacement/ alternative purchases. The CL's
additional costs shall be charged to the CR. In case of a delivery delay, for which they are not
at fault, the CL shall be entitled to a penalty fee (contractual fine) amounting to a fixed 2% of
the overall order value in case of a delay regarding a punishable deadline, as well as 0.25% per
additional calendar day from the fifth day of the delay and up to 10% of the overall order value.
The CR shall be obligated to pay a default penalty, once an objective delay has occurred,
whereby the culpability of the CR shall not be relevant. The payment of contractual fines shall
not release the CR from their fulfillment obligations and respective liabilities. Any additional
claims for compensation by the CL shall not be affected by claiming possible penalty fees. If the
deadlines and/or delivery dates are changed by the CL dates the corresponding considerations
are postponed accordingly and the CR provides and accepts all costs and risks for the storage

of equipment/ material for a maximum of six months.
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6 Shipping stipulations

All shipments are to contain a detailed packing list and/ or delivery slip, which is legible in the
respectively agreed contractual language (if not agreed: German), whilst including our order
number. Special contractual conditions shall be announced together with the respective order
and are to be adhered to by the CR, without it being possible to charge such costs to the CL;
in case of other invoicing procedures. In case of deliveries from abroad, the customs
documents and import turnover tax certificate shall be supplied to the CL, together with the
goods invoice. The CR is obliged to procure any export licenses required for his deliveries and
services, especially for export to the country of the EU at his own expense. The CR warrants
that at the time of the purchase order the complete delivery of the order item is secured and
does not conflict with any official or other restrictions of the complete delivery; otherwise the
CR shall be liable for any damage arising to the CL and/or the EU as a result. After the
conclusion of the contract, the CR ensures to inform the CL in good time of any new export
prohibitions/restrictions that may arise and shall submit alternative variants free of charge to
him at an early stage. The CR must submit, free of charge, the valid preferential proof
(movement certificate, certificate of origin, etc.) relating to the goods to be delivered within
cross-border traffic, which is necessary in the country of destination of the goods to facilitate
import customs clearance. The proof of preference must also contain, in particular, the
purchase order number and the order number of the CR. The value of the goods must not
appear. Unless otherwise agreed, the country of the CR shall be deemed to be the country of
origin. A certificate of origin, if required, is to be certified by the competent Chamber of
Commerce or by the responsible consulate or the responsible embassy, at the request of the

CL and at the expense of the CR.

7 Packaging

The packaging of goods needs to be appropriate for transport and eventually necessary
temporary storage at the place of execution and must be licensed in accordance with all
applicable legal requirements. The CR shall be liable for damage arising from inadequate
packaging. If the packaging is not licensed, the supplier must expressly inform the CL in writing

(incl. indication of the type and quantity of packaging) prior to delivery.
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8 Invoicing

Invoices (partial and final invoices) may only be presented by the CR upon the complete
provision of the deliveries/ services or the complete and fault-free handover of the respective
documentation. Invoices are to be forwarded to the CL in non-electronic form, together with an
authorized copy of the delivery slips and, where applicable, volume and hourly invoicing
sheets. CR from a European Union member state must also list the movement of goods in
addition to the statutory requirements for tax exemption. All invoices are to contain the CL's

order and/or project number. Invoices are to be labeled as partial or final invoices accordingly.

9 Payment

Payments shall be made within 60 days net or 30 days whilst deducting a 3% cash discount of
receiving the invoice. In case of faulty deliveries or services, the CL shall be entitled to withhold
all payments, until all faults have been rectified, whereby the payment target date shall only be
set upon a successful rectification of faults. The submission of payments shall not represent an
acceptance of the deliveries and/or services and shall therefore also not represent the CL's
waiver in regards to the completion, guarantee, compensation, contractual fines etc. In regards
to partial invoices, only 10% of the respective invoice amount may be retained by the CL as a
guarantee up until acceptance of the final invoice. Payments shall be made once a week, cash-
free, by means of a bank transfer. The above deadlines shall therefore also apply (even in case
of cash discount payments), if the payment is issued at the next possible transfer date after the
previously mentioned payment deadline. In case of an adherence to the payment process,

there shall be no default fines following the exceedance of payment targets.

10 Assignment and offset

An assignment of the rights of the CR is only permitted with the written consent of the CL. The
CR is entitled to an offset of claims only if the CR's counterclaim is legally enforced and

undisputed.
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11  Guarantee, warranty, rectification of faults

The CR warrants that deliveries or services provided by the CR are in line with the applicable
law at the place of execution, possible specifications or other agreed requirements, as well as
the respective standards and applicable stipulations of the respective authorities and
organizations, especially in regards to health and safety for the duration of thirty months
regarding moveable objects and thirty-six months regarding immovable objects. The warranty
period starts with acceptance of the overall plant by the end user (principal of the CL) and
expires in any case latest 36 months regarding moveable objects and 48 months regarding
immovable objects after complete fulfillment by the CR. In case of any occurring defects the CR
is obliged to immediately rectify at their expense at the CL'S discretion by repair or

replacement. In urgent

cases, the CL may carry out necessary fault rectification measures themselves or by engaging a
third party at the CR's cost and risk and upon notifying the CR. Irrespective of this, all legal
claims shall apply. Incoming goods shall be checked by means of random sampling within 2
weeks of receiving the goods and this shall be limited to checking completeness and visible

damage.

The CL's deadline for checking the functionality and technical suitability (notification of faults)
of the deliveries and services provided by the CR shall commence upon the first opportunity of
an extensive, technical check of the same, and shall last until successful completion of the
commissioning/test run. The CR herewith waives their right of objection in case of a late
notification of faults. The CR warrants that the deliveries and/or services are free from any
third-party rights, especially regarding trademarks, patents, copyrights or any other property

rights and indemnifies and hold harmless the CL from and against all claims in this respect.

12 Liability, insurance

The CR shall be liable as per the legal requirements for all material and personal damages
caused to the CL or a third party, and the CR shall arrange the necessary public liability
insurance with adequate coverage for material and personal damage at their expense and to

provide according evidence to the CL.
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Any legally justified third party compensation claims, which are submitted against the CL due
to or in connection with the ordered deliveries and services shall be rejected or fulfilled by the

CR. In any case, the CR is to release the CL from any claims for compensation or proceedings.

13 Confidentiality and data protection

The CRis obliged to treat all information and provided documents (samples, drawings, data,
calculati-ons etc.) gained during the course of processioning the contract as strictly
confidential. Such documents and information may only be utilized for the processioning of the
contract and must not be passed on to third parties, despite from information which has
already become public knowledge. Re-garding personal data the CR is obliged to comply with
any applicable legislation (especially the GDPR) and shall give the CL the best possible support

in complying with their data protection obligations.

14 Measures in accordance with the NIS regulation (NISR)

The CL reserves the right to request written proof of safety measures in accordance with § 11
Section 1 Number 2 in conjunction with Annex 1 NISR, provided that a case of application of the

NISR exists. In particular, evidence based on the following standards will be accepted:

> OISHB: collaboration with external parties, evaluation of certifications, supplier

relationships,

\’

ISO/IEC 27001: information security in supplier relationships,

\’

IEC 62443 2-1: supply chain management and security,

\NY

CIS CSC v8.0: service provider management as well as

KSO Cyber Risk Rating: requirements for A resp. B rating.

\NY

In addition, the CL reserves the right to conduct security assessments and audits to verify
compliance with the above information security requirements. The CL shall notify the CR in
advance and ensure that the audit is conducted during normal business hours and with minimal
disruption to the CR's business operations. Upon request, the CR must confirm compliance
with the requirements listed above in writing and answer all questions from the CL regarding its

security procedures in writing.
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15 Code of conduct for suppliers

The CR undertakes to comply with the CL's Code of Conduct for Suppliers. The current version
of the code of conduct is an attachment to these GTCP and can also be found on the CL's
homepage. The CR acknowledges and accepts that a violation of the rules of the code of
conduct will be deemed a funda-mental breach of contract and entitles the CL to terminate the

contract with immediate effect.

16 Other agreements

The CR's claims against the CL in regards arising from contract may only be transferred to third
parties upon their written consent. All deliveries to the CR shall be free from reservation of
proprietary rights. There are no verbal side agreements. Modifications and additions to the
contract must be in writing. Should one of these provisions be or become invalid or ineffective,
this shall have no effect on the vali-dity of the other provisions. An invalid or ineffective
provision shall be replaced by another appropriate provision that in its economic significance is

closest to the one considered as invalid or ineffective.

17 Choice of law, place of jurisdiction

For all disputes arising from the present order, which cannot be settled by mutual agreement,
the com-petent court which is in A-4600 Wels/Upper Austria is expressly agreed on. Austrian
substantive and formal law is applicable under the exclusion of its conflict law and the UN

Convention on Contracts for the International Sale of Goods 1980.
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