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1. General

1.1 These general conditions of purchase of hte
GmbH and its Affiliated Companies Located in
Germany (hereinafter “General Conditions of
Purchase”) form an integral part of contracts on de-
liveries and services between the supplier of goods or
the service provider, respectively, (hereinafter
"Contractor") and hte GmbH or its affiliated companies
located in Germany, respectively, (hereinafter
“Principal’).

1.2 General termsofbusiness ofthe Contractor shall
only applyifandinsofar as the Principal has explicity
accepted them in writing. Any references of the
Principal to correspondence from the Contractor
containing or referring to the Contractor’s general
terms of business shall not constitute the Principal's
acceptanceof the applicability to this contract of such
general terms of business. The Contractor’s general
terms of business shall also not apply if the Principal
should accept any goods / services in the knowledge
that the Contractor has purported to deliver them on
general terms of business of the Contractor that
deviate from or are in conflict with these General
Conditions of Purchase.

2. Offer

2.1 Offers and price quotesshall not be remunerated
and shall not create any obligationsonthe part of the
Principal.

2.2 In its offer the Contractor shall explicitly expose
any discrepancies between its offerand the Principal's
inquiry. If the Contractor has altematives for an inquiry
which is technologically or economically superior it
shall additionally presentthis offerto thePrincipal.

3. Delivery Date, Changes in the Delivery of
Goods/Provision of Services

3.1 The Contractor must comply with the agreed
dates of delivery or dates of provision of services,
respectively. In case of thedelivery of goods such
compliance requiresthe delivery free of any defectsto
the Principal within the Principal's regular business
hours accompanied by the required shipping
documents to the address specified in the purchase
order (hereinafter “Place of Destination”). If a delivery
including assembly / service has been agreed, the
delivery of the goods free of any defects shall not be
considered timely unless the assembly / service has
been duly carried out as specifiedin the contract. Ifa
formal acceptance procedure is stipulated by law or
specified in the contract, the time specified for such
acceptance shall be adhered to by both parties.
Advance deliveries of goods / provision of services or
partial deliveries/partial provision of services require
the Principal’s priorwritten agreement.

3.2 If the Contractorrecognizes that it will not be able
to fulfillitscontractual o bligations either in full or in part,
or notwithin the stipulated timeframe, it must notify this
to the Principal in writing forthwith. The notice must
state both the reason(s) for the delay and the predicted
delay in delivery time. Any acceptance by the Principal
ofa delayed or partial delivery of goods/ provision of
servicesshallby no means constitute a waiver of any
rights or claims of the Principal due to late or partal
delivery of goods/ provision of services.

3.3 Any changes to the goods to be delivered or
services to be provided require the prior writien
consentofthePrincipal.

3.4 The Contractor shall request the documents
required for the execution of the contract from the
Principal in due time and checkthem for completeness
and conformity immediately upon receipt. The
Contractor shall inform the Principal in writing without
delayof any inconsistencies that are apparent to the
Contractor.

4. Sustainability

4.1 The Principal conducts its business in
accordance with the principle of sustainable
development and adheres to internatonally
recognized fundamental standards for occupational
health and safety, environmental protection, labor
and human rights aswell as responsible corporate
govemance (hereinafter

“ESG Standards”). The Principal has described its
understanding of theESG Standards in the Supplier
Code of Conduct (http://www.basf.com/supplier-
code-of-conduct). The Principal expects the
Contractor to adhere tothe ESG Standards. Further-
more, the Principal calls upon the Contractor to
ensure that allitssubcontractors of any tier adhere to
the ESG Standards likewise. The Principal shall be
entitled to check the Contractor's compliance with the
aforementioned ESG Standards, either by itself or
through third parties commissioned by it after giving
notice.

4.2 While performing the contract, the Contractor
must adhere to the Principal's occupational health
and safety and environ- mental protecton
requirements specified in the contract.

5. German Supply Chain Due Diligence Act
Compliance Provision
5.1 Pursuant to the terms of the German Supply Chain
Due Diligence Act (the “Act”), Principal is obligated to
comply with certain human rights-related and
environment-related due diligence obligations in its supply
chain in order to prevent or minimize any risks to human
rights or environment-related risks and to end the violation
of human rights related or environment related obligations.
A copy of the English version of the Act can be
downloaded fromthe (German) Federal Ministry of Labor
and Social Affairs website at:

https://www.bmas.de/SharedDocs/Downloads/DE/Interna
tionales/act-corporate-due-diligence-obligations-supply-
chains.pdf;jsessionid=4A2F3D30F171DAOD751EEC4B1
B9A5111.deliveryl-master? blob=publicationFile&v=3.

5.2 The terms “human rights risk” and “environment-
related risk” (collectively “Risks”) and “violation of a human
rights-related obligation” and “violation of an environment-
related obligation” (each a “Violation” and collectively
“Violations”) are defined in the Section 2 of the Act.

@) Contractor must comply with the human rights-
related and environment-related obligations as descrbed
in the Act and must appropriately address this expectation
with its own suppliers along its supply chains (the
“Expectations”). In particular (and without limiting the
foregoing), Contractor must: (1) prevent or minimize any
Risks and end any Violation, (2) instruct its officers and
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employees to comply with the Expectations and (3)
provide training to its officers and employees regarding
compliance with the Expectations. Upon Principal's
request, Contractor must attend corresponding training
organized by Principal.

(b) Principal may, upon prior written notice to
Contractor, audit Contractor's compliance with the
Expectations (each an “Audit”) eitheritself and/or through
commissioned third party (an “Auditor’). Contractor must
provide Principal and/or the Auditor with all data,
documents and otherinformation, whether in written, oral
and/or electronic form, as reasonably requested by
Principaland/or the Auditor foran Audit.

(c) If Principal finds suspicion or evidence of a
Violation by Contractor or any of Contractor’s contractors
or suppliers of any tier, then Contractor must implement
and execute or cause the respective contractors or
suppliers to implement and execute appropriate corrective
measures as reasonably requested by Principal in writing.
(d) Upon Principal's request and without undue
delay, Contractor must (1) draw up (together with
Principal) a corrective action plan to end any Violation {he
“Remedial Plan”) including a concrete timetable for such
plan and (2) implement measures requested by Principal
atits reasonable sole discretion to carry out the Remedil
Plan.

(e) Principal may terminate this Contract [and any
Purchase Contract] with immediate effect if (1) Contractor
does not comply with the obligations under this section, (2)
the Expectations are substantially violated or (3) the
implementation of the Remedial Plan does not remedy the
Violation within a timetable set in the Remedial Plan.

6. Quality

The Contractorshall carry out and maintain effective
guality assuranceand, if requested, demonstrate this
to the Principal. To this end, the Contractor shall use a
guality assurance system withelements as per 1SO
9000 ff. or a similar system of equivalent standard.
The Principalshalhave theright to inspect the Con-
tractor’s quality assurance system with prior notice,
either itself or through third parties commissioned by
the Principal.

7. Useof Subcontractors

Third parties (in particular any subcontractors) may
only be employed or replaced by the Contractor to
perform the contract at the site of the Principal with
the Principal’'s prior written consent.The Principal will
notrefuse its consent withoutcause. If the Con-tractor
intends to use subcontractors to perform the contract
fromthe outset, the Contractor must inform the
Principal of thiswhensubmitting its offer.

8. Working Conditions, Occupational Health
and SafetylLaw (ArbSchG, ArbStattV), Statutory
Minimum Wages Act (MiLoG), Employee
Assignment Law (AENntG), Prohibition on lllegal
Employment

8.1 The Contractor shall comply with the relevant
regulations of labor law and occupational health and
safety law and, in particular, observe any existing
legal requirements for the provision of adequate
accommodation or for ensuring ad equate accommo-
dation. The Principal shall be entitled to check the
Contractor's compliance with the aforementioned
regulations, either by itself or through third parties
commissioned by it after giving notice.

8.2 The Contractor must ensure that the employees

used by the Contractor or its subcontractors or
personnel service providers toperform contracts with
the Principal receive the minimum wage as per the
German Minimum Wages Act (MiLoG), respectively
the minimum hourly rate of pay
(Mindeststundenentgelt) accord-ing to the regulation
based on section 3a of the German Tempo-rary
Employment Act (Arbeitnehmeriberlassungsgesetz).
If the services to be provided are subject to the scope
of the Employee Assignment Law (AEntG), the
contractor must moreover ensurethat the provisions
contained in German law or administrative provisions
as listed numerically in section 2 paragraph 1 of the
Employee Assignment Law (AEntG) conceming
working conditions as well as the collectve
bargaining agreementsto be ap- plied in accordance
with section 3 of the AEntG - in particular withregard to
the payment of standard wages - are observed. The
Contractor must also ensure that binding obligations
to pay contributions to social security carriers,
employers’ liability insurance associations and other
institutions such as the joint institutions of the
collective bargaining agreement parties named in
section 8 AEntG are fulfilled.

8.3 When choosing subcontractors and personnel
service pro- viders, the Contractor shall check
fulfillment of the aforementioned conditions as per
Clauses 8.1 and 8.2 and require them to provide
written confirmation of compliance. Furthermore, the
Contractor shall obtain written assurance from these
parties thatthey will require other subcontractors or
personnel service providers as may be engaged to
comply with the requirements.

8.4 The Contractor shall indemnify the Principal
againstjustifiedclaims any employee of the Contractor
or any employee of a sub-contractor, regardless of
level, or of a personnel service provider used has
broug ht forward towards the Principal as the guarantor
of payment of the statutory minimum wage orindustry
minimumwage, or claims by one ofthe instituions of
the collective bar- gaining agreement parties named in
section 8 AEntG for the pro-vision of payments.

8.5 The Principal is entitled to terminate the contract
with the Contractor without notice if and when the
Principal is justifiably made liable as guarantor
according to MiLoG or AEntG.

8.6 Moreover, the Contractor shallaccept liahility vis-
a-vis the Principal for any damage that may be
suffered by the Principal through culpable failure to
meet the obligations as per Clauses 8.2 and 8.3.

8.7 lllegal employment of all kindsis prohibited.

9. Delivery,Shipping,Packaging, Passing ofRisk,
Transferof Title

9.1 Unless agreed otherwise, the delivery of goods
shall be made “DAP to the Place of Destinaton
(Incoterms 2020)”. Unless agreed otherwise, the
delivery shall be accompanied by two copies of the
delivery note, the packing list, cleaning and inspection
certificates according to the agreed specifications and
all other necessary documents. If known, the following
details mustbe givenin all shipping documents and —
for packaged goods — on the outer packaging too:
purchase order number, gross and net weight, number
of packages and type of packaging (disposable /
reusable), completion date as well as Place of
Destination (unloading point) and consignee. For
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projects, the complete job number and assembly
building mustbe given as well.

9.2 For third country deliveries (imports), Principal
shall becomeimporter of record and Contractor shall
support him with all documents and information
necessary to complete and lodge a true import
declaration to authorities responsible for customs, as
re- quired in the customs legislation of the country of
import.

9.3 The Contractorshall notify the Principal in writing
aboutthe percentageof US controlled content.

9.4 The Contractor shall uphold the Principal's
interests during the delivery. Goods must be packed
with packaging materials approved for the Place of
Destination as so to avoid damage during transport
The Contractor is liable as per the statutory provi-
sions for any damage incurred due to improper
packaging.

9.5 For domestic deliveries, upon the Principal's
request the Contractor shall collect any accumulated
outer packaging, transport and sales packaging from
the Place of Destination fol-lowing delivery and
disposeofitorhavingthisdoneby athird party.

9.6 The Contractor shall package, label and ship
hazardous products according to the applicable
national and international laws and regulations. The
Contractor complies with all obligations for suppliers
(pursuant to Article 3 (32) Regulation (EC) No.
1907/2006/EC (hereinafter "REACH")) under REACH
with respect to the delivery of goods. The Contractor
shall in particular provide the Principal with a safety
data sheet according to Article31 REACH in the
national language of the recipient country in allcases
stipulated in Article 31 (1) to (3) REACH.

9.7 Up until the arrival of the goods specified in the
contract withthe documents mentioned in clauses 9.1
and 9.2 atthe Place ofDestination, the Contractor shall
bear the risk of loss or damage. If the parties have
agreed adelivery inclusive of assembly/ ser-vice, the
risk ofloss or damage shall pass to the Principal after
the assembly / service has been duly completed in
accordance with the contract and following the
handover ofthe goods.

9.8 If a formal acceptance is stipulated by law or by
the contract, the passing of risk shall take place upon
acceptance by the Principal. If formal acceptance is
agreed, the risk of loss shall not pass from the
Contractor to the Principal before a successful
acceptance has been confirmed by the Principal in the
acceptance certificate. Payment of invoice balances
shall not replace afor- mal acceptance.

9.9 Transfer of title and ownership shall pass to
Principal as perthe statutory provisions.

10. Origin and Status of Goods

10.1  The Contractordeclares the non-preferential
origin of goods (country of origin) in commercial
documents. In addition, the Con-tractor provides an
A.TR movement certificate, if applicable. Upon the
Principal's request hewill provide a proof/ certificate
oforigin specifying the origin of the goods.

10.2 Thegoods mustcomplywith the regulations
for the preferential origin of goods as perthe bilateral
or multilateral agreements or the unilatera
regulations for the origin of goods pursuant to the
Generalized Systems of Preferences (GSP), insofar
asthe deliveryiswithin the scope of preferential trade.

11. Condition of the Delivery [/ Service,
Complaints, Rights in the Event of Defects
11.1The Contractor is responsible for delivering
goods and ser-vices free of defects, in particular
compliance with the agreed specification of goods
and services, and, additionally, for ensuring that
guaranteed properties and features are present. In
addition, the Contractor guarantees that goods and
services meet thecurrent technical standards and — if
applicable — the generally recognized standards in
plant safety, occupational medicine andhygiene; are
delivered by qualified personneland are in line withall
pertinentlegal regulations at the Place of Destination.
If ma- chines, equipment or plants constitute delivery
items, they shall meet the special safety requirements
applicable to machinery, equipment and plants at the
time of contract fulfillment, and shallbe CE marked.
11.2 The Contractor shall ensure that all materials
contained in the goods have effectively been pre-
registered, registered (or exempt from the obligation to
register) and —ifrelevant—authorizedin accordance
with the applicable requirements of REACH for the
uses disclosed by the Principal. If the goods classified
as an article according to Article 7 REACH the
preceding sentence shallalso apply to substances
released from such goods.

11.3 The Contractor shall forthwith notify the Principal
ifa com- ponent of the product contains a substance
in aconcentrationexceeding 0.1 mass percent(W/MW)
if this substance fulfills the criteria of Article 57 and 59
REACH (so-called substances of veryhigh concemn).
This also appliesto packaging products.
11.4Where the commercial inspection and
notification obligationapplies as persection 377 HGB,
the Principal shall notify any obvious defects to the
Contractor within ten (10) days following delivery of
the goods.Any defects that only become ap parent at
a later point in time must be notified by the Principal
within ten

(10) days following their discovery.

11.51f an acceptance by the Principal is legally
stipulated or contractually agreed, the Principal can
refuse to declare the acceptance and withhold any
installment payment associated with the acceptance
ifthegoodsorservicesare not provided in full orare
defective. Thisalso applies inthe case of an agreed
acceptance date oradeadline for acceptance set for
the Principal by the Contractor.

11.6 In the eventof any defects, the Principal has the
right to demand rectification of such defects
according to applicable law. The mode of rectification
shall be atthe Principal's discretion. The rectification
location shall at Principal’s option be eitherthe Place
of Destination or the place of acceptance, if
acceptance is legally required or contractualy
agreed, or another delivery location for the goods if
this was known to the Contractor when the contract
was concluded. The Contractor shall bear the cost of
rectification within the framework of the statutory
provisions and must execute rectification in all
respects in accordance with the Principal’s
instructions and requirements. If (i) rectification does
nottake place within an appropriate period of time, (ii)
rectification has failed, or (iii) itis not necessary to fix
a grace period for rectification, the Principal shall be
entitled to claim further legal rights in the event of
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defects.

11.71f rectification does not take place within an
appropriate period of time, ifit hasfailed, orifit is not
necessary to fix a grace period for rectification, the
Principal has the right, in addition to the rights named
in Clause 11.6, to remedy the defectsitself at the cost
and liability of the Contractor, or allow thiswork to be
undertaken by third parties. The Principal is in this
case entitled to demand compensation from the
Contractor for the required measures. A grace period
for rectification is particularly unnecessary if there is
a danger of unreasonably high damages and the
Contractor cannot be reached. In addition, the
applicable lawshall apply. Any additional rights ofthe
Principal conceming the Contractor's statutory
liability for defects or under any guaran- tees shall
remain unaffected.

11.8 Claims under warranty shall become time-barred
thirty (30)months after the passing of risk unless a
longer expiration periodis prescribed by law. The
Principal shall not be deemed to have waived any of
its rights to make claims under warranty in the ab-
sence of an express written waiver.

12. Infringing Property Rights

It is the Contractor’s responsibility to ensure that the
delivery of the goods and/ or provisionof the services
by the Contractor andthe use thereof by the Principal
pursuant to the contract will notinfringe any patent
laws, copyright or other proprietary rights of third
parties. Notwithstanding other legal claims, the
Contractor shallindemnify the Principal from any third
party claims forwhichthe Principal may be held liable
as a result of the infringement of any of the
aforementioned property rightsif these are based on a
culpable violation of obligations by the Contractor. In
this case, the Contractor shall bear the cost of any
licensing fees, expensesand fees incurred by the
Principal in preventing and / or rectifying any
infringements of property rights.

13. Antitrust Damages

If, related to the contract negotiations or in connection
with the contractual relationship, the Contractor has
verifiably entered into an agreement which constitutes
an unlawful restriction of competition or othemwise
violates antitrust regulations, the Contractor shall pay
an amount equal to fifteen percent (15%) of the net
order value (excludingvalue added tax) of the products
delivered to the Principal and included in the
agreement or the services rendered to the Principal
and included inthe agreement as liquidated damages.
Evidence of an inadmissible agreement may also be
provided by afinal decision (e.g., an order imposing a
fine) issued by a competent antitrust authority or a
court. In the event of such a decision, the Contractor
shall provide the Principal with allinformation required
to examine the existence of a claim; in particular, the
Contractor shallinform the Principal which products or
services were covered by the agreement in terms of
time and subject matter. If the Contractor proves that
the actual expenses and costs of the Principal are
significantly lower, the amount of the liquidated
damages shall be reduced accordingly. Further clams
of the Principal shall remain unaffected.

14. Contract Penalty

If a contract penalty has been agreed upon and is
incurred, the Principal is entitled to claim such penalty
until the final payment is due without requiring a
reservation pursuant to section 341 paragraph 3 of the
German CivilCode (“BGB”).

15. General Liability, Insurance

15.1Unless otherwise established in these General
Conditions of Purchase, the Contractor shall be
liable as perthe statutory provisions.

15.2 The Contractor shall maintain sufficient liability
insurance at its own expense for damage for which it
or its subcontractors oragents for which itis vicariously
liable are responsible. Evidence of the amount of
insurance coverage for each occurrence of dam- age
shall be provided to the Principal upon request The
Con- tractor’s contractual and legal liability remains
unaffected by the extentand amount of its insurance
coverage.

16. Invoicing, Payment

16.1 The agreed prices are net of any applicable
value-added tax. Invoices are to be issued for
deliveries made and services provided. These
invoices shall comply with the relevant statutory
invoicing requirements according to the national value-
added taxlegislations to which the deliveries/ services
being invoiced are subject. If self-billing (evaluated
receipt settlement) is agreed, the Contractor must
transfer to the Principal all data required as per the
applicable value-added tax legislation specified in
advance.

16.2The Contractor must provide a separate,
auditable invoice for each purchase order, which
must include all of the legally re- quired information
under German law. The invoice must include the
Principal’s full order number and, if applicable, the
Contractor’s delivery note number. Certificates of
work completed and any other records are to be
submitted with the invoice. Invoices must correspond
to the information in the purchase order in respect of
the goodsdescribed, price, quantity, the order of the
items and item numbers. Invoices are to be sent to
the billing address specified by the Principal in the
purchase order.

16.3The Principal shall only make instalment
payments when these are contractually agreed and
the prerequisites for the payment becoming due have
been met, unless the Contractor is en-titled to a claim
as per 8 632a of the German Civil Code (BGB) and
provides the Principal with the corresponding
collateral. The collateral is to be provided in German
Law by means of a guarantee or an absolute
guarantee in the meaning of the Ger- man
“selbstschuldnerische Biirgschaft” issued by a
financial institution / insurance company, whose
registered office islocated in the European Union.
16.4 Unless agreed otherwise, the payment period
shall commence as soonas an invoice that meets the
applicable value- added tax requirements has been
received at the billing address. In the case of self-
billing, the payment period commences the day the
creditmemois issued. Payment will be made subject
to determination of contractual compliance and
completeness for the delivery/ service provided.

16.5 Payments by the Principal shall not represent an
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acceptance of the conditions and prices stated in the
invoice and shall not constitute a waiver of the
Principal's rights with regard to deliveries made /
services provided that differed from those as agreed
upon, the Principal’s rights to inspection, and the right
to find fault with an invoice due to otherreasons.
16.61f the Principal pays license fees to foreign
Contractors, the Principal is obliged to withhold taxes
pursuant to section 50a German Income Tax Law.
The Principal can only abstain from deductng or
reduce the withholding tax if the Contractor provides
the Principal with a valid exemption certificate
pursuantto section 50d German Income Tax Law.

17. Assignment of Contract, Transfer, Change of
Company Name, Offsetting, Retention

17.1The Contractor may assign the rights and
obligations under the contract with the Principal to
third parties only with the prior written consent of the
Principal.

17.2 The Contractor is required to notify the Principal
forthwith in writing of any assignment of the contract
by virtue of law and of any change of its trade name.
17.3The Principal may assign the rights and
obligations under the contract with the Contractor to
BASF SE, Ludwigshafen (Rhine) or to any affiliated
company pursuant to section 15 of the German Stock
Corporation Actat any time without the Contractor's
prior agreement, provided that the execution of the
contractisnotendangered thereby.

17.4The Contractor shall only be entitled to offset
against reciprocal claims arising from this contractual
relationship, and againstundisputed claims or claims
substantiated by court judgement. The Contractor is
only entitled to aright of retention if the claim, due to
which the right ofretention shall be deemed valid, has
itsorigins in the same contractual relationship.

18. Termination, Rescission

18.1 The Principal’s right to ordinary termination of
the contract with notice or to rescission from the
contract shall follow statutory provisions, unless set
forth otherwise in the individual contract.

18.2 Each contracting party is entitled to terminate the
agreementfor good cause, provided the respective
statutory requirements for this are met, such as for
continuing obligations as per § 314 BGB or services
within the scope of work contracts as per § 648aBGB.
A good cause fortermination by the Principal is given
in particular if:

- The Contractor commits a breach of duty, which isnot
remediedwithin a reasonable period of time defined by
the Principal and following a termination warning ora
fruitless warning and there- fore, taking into account
all circumstances of the individual caseand weighing
the mutual interests, the continuation of the
contractual relationship cannot reasonably be
expected from the terminating party; a breach of duty
shall be deemed to have occurred, in particular, if the
Contractor violates relevant legal requirements for the
provision of adequate accommodation or for ensuring
adequate accommodation, or

- Therelationship of trustis significantly and lastingly
disrupted due to circumstances occurring after
conclusion ofthe contract,

e.g. due to a violation of criminal laws or due to
commission ofad ministrative offencesin the course of

the performance of the contract by the Contractor or
by third parties employed by the Contractor for the
execution of the contract, and therefore, taking into
account all circumstances of the individual case and
weighing the mutual interests, the continuation of the
contractual relationship cannot reasonably be
expected from the terminating party, or

- A significant deterioration in the assetsituation of the
Contractorhastaken place, which jeopardizes
contract fulfilment, or

- The Contractor does not comply with his/her
obligationto paytaxesorsocial security contributions,
or

- There are other circumstances that make
continuation of thecontract with the Contractor
unreasonable for the Principal.

18.3In cases of termination forgoodcauseas perNo.
17.2, the services verifiably performed by the
Contractor in line with the contract up to the time of the
cancellation shall be remunerated upon submission of
the relevant receipts. Payments already made by the
Principal shall be offset against the payment or re-
funded in cases of overpayment. The Principal's
further statutory rights and claims, in particular with
regard to damage compensation, shall remain
unaffected.

18.41f the Contractor has acquired from the Principal
any documents, records, plans ordrawings within the
scope of the contractual collaboration or for the
purposes of fulfilling the contractthe Contractor must
forthwith hand them over to the Principal in the event
of termination of the contract by a party to the contract.
These requirements apply likewise in the event of
rescission.

19. Contractor’s Removal Duty in the Event of
Termination of Contract

In the event of termination of the contract, the
Contractor must, atits own expense and regardless of
the grounds for termination, forthwith dismantle and
remove any plant, tools and equipment used and/ or
stored on the Principal’s premises. Any waste or
debris produced by the Contractor's work must be
promptly re- moved and disposed of ap propriately by
the Contractor at its own expense. If the Contractor
does not fulfillits duties in this regard,the Principal may
undertake the work itself or have it undertakenby a
third party and charge the expenses incurred to the
Con- tractor if the work has still not been completed
after a reasonableperiod oftime has elapsed. These
requirements apply likewise in the event of rescission.

20. Documents, Confidentiality, Rights of Use,
Data Protection

20.1 The Contractor must provide to the Principal the
agreed quantity of any plans, calculations or other
documents in order not to exceed the contractual
deadline forexecution.

20.2Thereview and/ or release of any Contractor's
documents by the Principal shall not relieve the
Contractor of any of its responsibilities for these
documentsunderthe contract.

20.3 Any models, samples, drawings, data, materials
and otherdocuments provided to the Contractor by the
Principal (hereinafter “Principal Documentation”) shall
remain the property of the Principa and must be
returned to the Principal forthwith upon itsrequest at
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any pointin time. The Contractorshall have norights
to retain any Principal Documentation. The Contractor
must ob- serve the proprietary rights of the Principal in
and to all Principal Documentation.

20.4 The Contractor is obliged to keep confidential all
technical, scientific, commercial and other information
obtained either directy orindirectly within the scope of
the contract, in particular the information given in
Principal Documentation (hereinafter “Confidential
Information”). The Contractor may not exploit Con-
fidential Information forcommercial purposes, make it
the object of industrial property rights, pass it on or
make it accessible to third partiesin any way. The
Contractor is entitled to share confidential information
with subcontractors approved by the Principal if the
subcontractorrequires this information in order to fulfill
the contract.

Confidential Information may not be used for any
purpose other than fulfilling the contract. The
aforementioned confidentiality obligation shall
continue to apply for a period often (10) years afterthe
contract has ended.

20.5 This confidentiality requirement shall not include
any information that the Contractor lawfully possessed
prior to the Principal’'s disclosure of such information,
oris lawfully known to the public, or has been lawfully
obtained from a third party. Also excluded from this
confidentiality requirement shall be information that is
disclosed to persons subject to a legal obligation to
confidentiality, whereas the Contractor shall not
release such a per- son from its obligation to
confidentiality. The burden of proof for such an
exceptionlieswith the Contractor.

20.6 The Contractor shall ensure thatits employees
and other vicarious agents deployed to fulfill the
contract are obliged to confidentiality according to the
above confidentiality provisions by means of
appropriate contractual agreements, too. Upon re-
guest, the Contractor shall confirm compliance with
these obligationsto the Principal in writing.

20.7 The Contractor shall specifically undertake all
required, ap-propriate precautions and measures to
effectively protect the Confidential Information
obtained at all times against loss or against
unauthorized access. This includes in particular the
creation and maintenance of appropriate, required
access and entry precautions for facilites,
repositories, IT systems, data storage devices and
other information storage devices, especially those
which contain Confidential Information. This also
includesinforming and instructing those people who
are granted access to Confidential Information
pursuant to this clause. The Contractor isre-quired to
promptly notify the Principal in writing in the event that
Confidential Informationis lostand / or accessed by
unauthorizedparties.

20.8“Work Results” are all results of the
Contractor’s work that arise in connection with the
order as well asthe results of the work of third parties
that have been brought in by the Contractor to
performthe Contract with regard to the production of
work results as well as all of the Contraciors
copyright-protected items and services that may arise
in the course of Contract performance, including,
without limitation, all plans, drawings, graphics,
calculations and otherdocuments.

20.9 The Contractor shall grant the Principal the right,

freely transferable and/or sublicensable to third
parties, without any restrictions as to area, content or
time, to use the Work Results in all known media
formats including electronic media, Internet and
online media saved to all imaging, audio and data
storage devices, for the contractually agreed
purposes or purposes impliedas per the Contract
The purposesimplied as per the Contract include, in
particular, the rightto editand process, to store in all
mediaand to reproduce. The Contractor shall obtain
any necessary granting of rights by third parties for
this purpose. The Principal accepts the granting of the
right.

20.10 Moreover, the Contractor shall grant the
Principal an exclusive right to use the Work Results
that the Contractor created specifically for the
Principal or had third parties create for the Principal,
and shall obtain any necessary rights from third
parties. The Principal accepts the granting of the
right. Pre-existing rights of the Contractor or of third
parties shall remain unaffected hereby.

20.11 Inalienable moral rights under copyright law
are not affected by the provisions above.

20.12 The granting of the rights set out in Clauses
209 and 20.10 is covered by the agreed
remuneration.

20.13 In case the Contractor, in the course of the
performance of the respective contract, receivesfrom
the Principal or otherwise obtains personal data
related to employees of Principal (hereinafter referred
to as “Personal Data”) the following provisions shall
apply.

If processing of Personal Data disclosed in the
aforementioned manner is not carried out on behalf
of the Principal, Contractor shall only be entitled to
process Personal Data for the performance of the
respective contract. Contractor shall not, except as
permitted by applicable laws, process Personal Data
otherwise, in particular disclose Personal Data to
third parties and/or analyze such data for its own
purposes and/or form a profile.

If and to the extent permitted by applicable laws,
Contractor is entitled to further process the Personal
Data, in particular to transmit Personal Data to its
affiliated companies forthe purpose of performing the
respectivecontract.

Contractor shall ensure that Personal Data is only
accessible by its employees, if and to the extent such
employeesrequire access forthe performance of the
respective contract (need-to- know-principle).
Contractor shall structure itsinternal organization in a
way that ensures compliance with the requirements
of data protection laws. In particular, Contractor shall
take technical and organizational measures to ensure
a level of security appropriate to the risk of misuse
and loss of Personal Data.

Contractor will not acquire ownership of or other
proprietary rightsto the Personal Data and is obliged,
according to applicable laws, to rectify, erase and/or
restrict the processing of the Personal Data. Any right
of retention of Contractor with regards to Personal
Data shall be excluded.

In additionto its statutory obligations, Contractor shall
inform Principal in case of a Personal Data breach, in
particular in case of loss, without undue delay,
howevernotlaterthan 24 hours after having become
aware of it. Upon termination or expiration of the
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respective contract Contractor shall, according to
applicable laws, erase the Personal Data including
any and all copiesthereof.

21. Publicity Ban, Severability Clause, Applicable
Law, Place of Jurisdiction

21.1The Contractor may only refer to or publicly
disclose otherwise its business relationship with the
Principal with the prior written consent of the
Principal, orwhere this is unavoidable in order to full
the contract.

21.2 Theinvalidity or unenforceability of any provision
or part of a provision of the contract shall not affect
the validity of the entire contract.

21.3 The contract shall be construed and be subject
to the substantive laws of the Federal Republic of
Germany with the exclusion of (i) the United Nations
Convention on Contractsforthe International Sale of
Goods (“CISG”) dated 11 April 1980 and (ii) the
applicable law rules in Germany on the conflict-of-
laws.

21.4 At the Principal's option the place of jurisdiction
shall be eitherthe court competent for the Principal's
registered office or the court competent according to
the applicable law.

Version dated: January 2023
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