‘ together more future ;

dorfmer

Purchasing Terms & Conditions for Work and Services

For use (‘B2B’) between

companies, legal persons under public law and special funds under public law

and

- Hereinafter ‘Contractor’ -

Gebriider Dorfner GmbH & Co. Kaolin- und Kristallquarzsand-Werke KG (Hirschau, Germany)

and

Dormineral Handels- und Speditions-GmbH & Co. KG (Hirschau, Germany)

and

Asmanit-Dorfner GmbH & Co. Mineralaufbereitungs-KG (Hirschau, Germany)

and

ISG Industriesteingesellschaft mbH (Hirschau, Germany)

and

Dorfner Analysezentrum und Anlagenplanungsgesellschaft (Hirschau, Germany)

1. Scope

1. These Terms and Conditions of
Subcontract apply to the procure-
ment of works and services of all
kinds, provided that reference is
made to these Terms & Conditions
in the request for proposal, Pur-
chase Order or in the Agreement.
The Terms and Conditions of Sub-
contract supplementand are subor-
dinate to the provisions of individual
agreements entered into between
Client and Contractor. These Terms
and Conditions of Subcontract form
the contractual basis for long-term
business dealings with Client and,
therefore, upon conclusion of the
first agreement, will be acknowl-
edged by Contractor for the entire
duration of the business relation-
ship, under inclusion of the follow-
ing conditions.

2. In relation to Contractor’s stand-
ard terms & conditions or oth-
er terms, solely these Terms and
Conditions of Subcontract apply;
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this shall also be the case even if
Client does not expressly reject
Contractor’s terms. Any terms of
Contractor that conflict with, or
deviate from, the Purchase Order
or these Terms and Conditions of
Subcontract will not be recognised
nor included, save where such in-
clusion has been expressly agreed.

2. Offers, Purchase Orders,
Powers of Representation, Other
Declarations

1. Contractor is obliged to accept
Client's Order in text or written
form within a period of 2 weeks.
The agreement shall only arise
upon confirmation of the Order by
Contractor. Late confirmation of
the Order shall be deemed a new
offer by Contractor, which must
be expressly accepted by Client in
text or written form in order to be
deemed contractually effective.

2. Offers and quotations provid-
ed to Client shall be free of charge

- Each hereinafter ‘Client’ -

and not binding for Client. The
non-reaction of Client to any offers
shall not be deemed acceptance of
such offers.

3. Legally binding declarations
leading to the substantiation,
amendment or termination of
agreements shall be made exclu-
sively by the Purchasing Depart-
ment and shall require the written
or text form. Verbal orders, com-
missions or other agreements by
employees or other representa-
tives of Client shall require confir-
mation by Client in written or text
form in order to become effective.
This shall not apply to the legal
representatives of the company.

3. Scope of Work, Place of Perfor-
mance

1. All of Contractor’s work must
correspond to the contractu-
al scope of work and, in particu-
lar, the material properties stipu-
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lated therein, be fully and without
restriction suitable for the cus-
tomary service life and must fulfil
the contractual purpose or, where
no such purpose is specified, the
purpose for which they are cus-
tomarily used, or, in the case of
temporary workers, the employ-
ees must possess the individual-
ly required skills and knowledge.
Decisive for the obligations stip-
ulated in this Condition 3 shall
be the agreed overall completion
date, in the absence thereof, the
date of acceptance.

2. The scope of work includes
compliance with all mandato-
ry technical and other regulations
and knowledge existing at the time
of service provision pertaining to
the due performance, even where
not explicitly and separately stated
in the contractual documents, in-
cluding, but not limited to, pertain-
ing to occupational health & safety
and environmental protection.

3. Contractor undertakes to per-
form the scope of delivery and work
in accordance with statutory provi-
sions, as individually amended.

4. Contractor is required to
promptly and fully inform Client if
any changes to the scope of work
are necessary in order to fulfil the
Agreement. Any concerns with re-
gard to the execution of the work
requested by, or contractually
agreed with, Client must be raised
promptly, and information sup-
plied in such detailed written form
that Client is able to fully assess in
every regard the ramifications of
not making changes to the execu-
tion of work.

4. Instructions on Facilities and
Other Factors

1. Prior to entering into the Agree-
ment, Contractor is entitled, or
where Client so directs, required,
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to inspect facilities, buildings and
other factors, equipment and ob-
jects relevant to the execution of
its work, to familiarise itself with
the same and to clarify any am-
biguities with Client before com-
mencing work. Client will ena-
ble Contractor to carry out this
inspection to the operational-
ly feasible extent and will issue
Contractor with the information
required for submitting offers, to
the extent this is possible using
reasonable means. Nevertheless,
if Contractor is still uncertain or
recognises risks, Contractor must
immediately state its express res-
ervation.

2. If Contractor does not conduct
the inspection set forth in Con-
dition 4.1 above, it may not later
plead circumstances that would
have been recognised had it car-
ried out such inspection. The same
shall apply to failure to inform of
any reservations.

3. Client will, if required in individ-
ual cases, instruct Contractor and/
or the personnel Contractor de-
ploys or, where appropriate, sub-
contractors, with regard to spe-
cial areas of risk, and identify and
provide instruction on the protec-
tive measures and safety meas-
ures required. To this end, please
use Form FB.000135 and FB.00136
and, if necessary, FB.00137,
FB.00138. Where work is carried
out that requires a permit under
German mining laws, a compa-
ny supervisor is to be appointed;
for this purpose, please use Form
FB.00010.

4. Where required in individual
cases, Contractor shall indepen-
dently and in its sole responsibility
undertake measurement work and
inspect drawings with regard to
conformity to existing plant, equip-
ment and buildings, and similar,
required for execution of the Order.

5. Contractor must request from
Client the agreed and otherwise
requisite planning documents,
declarations of approval and mis-
cellaneous Client information in
good time and in advance, gener-
ally two weeks prior to the date on
which they will be required.

5. Prices and Pricing

1. Save where agreed otherwise,
the prices are fixed prices. All pric-
es shall be subject to statutory val-
ued added tax, as applicable from
time to time.

2. The prices shall include every-
thing that Contractor must do to
satisfy its obligations at the agreed
place of performance.

6. Invoicing of Hourly Pay

1. If it has been agreed that the
work will be invoiced per hour of
work, Contractor will be remuner-
ated for the effective hours of work
performed and confirmed by Cli-
ent after deduction of breaks and
set-up times; the payment obli-
gation shall, however, be limit-
ed to the number of hours objec-
tively required for experienced and
skilled employees. Travel time and
expenses will only be reimbursed
where expressly agreed. The min-
imum invoicing unit shall be each
commenced 30-minute increment.

2. Hours of work shall be entered in
the construction reports provided
by Client (FB000203) and submit-
ted to the designated representa-
tive of Client for countersignature
every week, orin the case of short-
er duration, after completion of the
work, immediately after the end of
the working time. The time sheets
shall contain Client’s Purchase Or-
der number, the work performed,
the work periods, along with the
first and last name and job title of
the deployed employeel(s).
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7. Contractual Deviations /
Additional Work

1. Contractually deviating or addi-
tional work performed by Contrac-
tor shall require prior contractu-
al amendment or supplement, for
which the provisions in Condition
2.2 shall apply accordingly.

2. If Contractor ascertains that
amendments to the work are re-
quired, or Client demands such
amendments, Contractor shall
promptly provide Client with the
particulars thereof. The informa-
tion provided by Contractor to Cli-
ent shall be free of charge and not
binding for Client. Client is enti-
tled to amend the scope of work
through a corresponding amend-
ment or supplement to the Pur-
chase Order. Contractor is obliged
to accept Client's Purchase Or-
der in text or written form within
a period of 2 weeks. The amended
Agreement shall only arise upon
the confirmation of the Order by
Contractor. Late confirmation of
the Order shall be deemed a new
offer by Contractor, which must be
expressly accepted by Client in text
or written form in order to become
contractually effective.

3. Client shall give its consent to
deviating performance through
Client submitting a written/text
agreement or written/text amend-
ment to the Purchase Order.

4. Contractual performance times
and deadlines and/or completion
dates will be only influenced by an
amendment to the Agreement when
this has been agreed in writing.

5. Client retains the right to per-
form additional work itself or to
award such work to third parties.

8. Execution
1. Any and all devices, tools and
other materials, clothing, and
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so forth, required for fulfilment
of the Order shall be included in
the contractually agreed prices
and will not be separately remu-
nerated, save where contractual-
ly agreed.

2. Any objects provided by Client
may be used exclusively for the ex-
ecution of the Agreement. Con-
tractor shall be liable for excessive
wear and tear or damage.

3. Client shall accept the exe-
cution documents of Contractor
solely for inspection purposes.
The initials or signature of Client
shall merely confirm that it has
taken note thereof. Client shall
not accept any responsibility for
design, execution and absence of
defects. Proposals for modifica-
tion, remarks and objections of
Client shall not release Contrac-
tor from its sole responsibility for
bringing about the contractual-
ly due success. Client is entitled
to issue instructions to Contrac-
torin order to ensure the achieve-
ment of the contractual purpose
and defect-free fulfilment. For in-
structions, Client shall only bear
liability within the meaning of
Section 645 of the BGB [German
Civil Code]l when Contractor has
promptly raised and substantiat-
ed its concerns in writing.

4. Notwithstanding the obligations
of Contractor, Client reserves the
right to inspect the execution of
the work at the construction site
or at the premises of Contractor or
any subcontractors (express ref-
erence is made to Condition 9.3.],
to object to improper performance
and to reject defective parts. Cli-
ent shall be granted access with-
in business or operating hours to
the respective workplaces, storage
rooms, and similar, in which the
work objects or parts thereof are
manufactured or where the desig-
nated material is stored. Upon re-

quest by Client, the execution doc-
uments are to be submitted to
Client for inspection and Client is
to be given the required informa-
tion, save where this involves in-
dustrial or trade secrets of Con-
tractor.

5. Contractor must appoint an au-
thorised representative. The sub-
stitution of such representative
shall require the prior written con-
sent of Client, which may be with-
held for good cause.

6. Client may refuse certain per-
sons working for Contractor en-
try to its premises for good cause
(e.g., serious breaches of work
safety regulations).

7. Contractor shall remain solely
responsible for all objects brought
on to the premises of Client or pro-
vided to Contractor by Client.

8. Where the contractual docu-
ments require that documentation
be provided, this shall involve the
surrendering of a version or coun-
terpart of the same thatis to be re-
tained by Client.

9. Transfer of Agreement /
Company Name / Subcontractor /
Conditions for the Use of
Employees

1. Contractor must promptly in-
form Client of any legal transfer of
agreement and each change to its
company name, legal form or prin-
cipal place of business.

2. If an application for the initiation
of insolvency proceedings with re-
gard to the assets of Contractor has
been filed or the commencement
thereof has been refused due to lack
of assets or there are clear indica-
tions that conditions for filing for in-
solvency proceedings have been met
or no suitable assets are available,
Client shall have the right to imme-
diate extraordinary termination.
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3. Contractor must strictly provide
the contractual work through its
own company, unless Client con-
tractually permits the use of sub-
contractors by Contractor. With re-
gard to the material components of
its work, only the subcontractors set
forth in the offer may be used. The
substitution or involvement of addi-
tional subcontractors shall require
the prior consent of Client. Client
reserves the right to make its ap-
proval contingent upon certain qual-
ifications, and to prohibit the use of
subcontractors in the event of per-
sistent unreliability or loss of a re-
quired qualification or in the case
of commission of a criminal or non-
criminal offence or disruption of op-
erations. Contractor shall be liable
for its suppliers and subcontractors
in the same manner and to the same
extent as for its own liability.

4. Contractor undertakes to com-
ply with the following restrictions
on the use of employees:

a) All employees of Contractor de-
ployed for this Order must be prop-
erly registered for social insurance
and be provided with a social secu-
rity card.

b) Contractor undertakes to prop-
erly deduct income tax and all so-
cial security contributions for such
employees.

c) Any foreign employees deployed
must possess the required work
permit.

d) At minimum, the foreman or
master craftsman must pos-
sess good knowledge of the Ger-
man language in order to ensure
smooth communication with Cli-
ent or its customers/clients.

e) Contractor hereby undertakes
to comply with all legal require-
ments applicable to the Order, in
particular the relevant trade con-
trol regulations, accident preven-
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tion regulations and other safety
regulations, including, for exam-
ple, legislation regarding hazard-
ous materials and goods, water
resources, including federal state-
specific regulations and work-
ing hours rules; Contractor here-
by declares that it is familiar with
the regulations pertaining to its
performance and the employees of
Contractor have been received in-
struction on pertinent occupation-
al safety regulations.

5. Client may at any time demand
proof of compliance with the above
obligations.

6. If Contractor does not fully or
partly comply with the above ob-
ligations, Client may revoke Con-
tractor’s Order in whole or in part
with immediate effect and demand
compensation for any damage in-
curred.

10. Employee Assignment Act,
Minimum Wage Act and Working
Hours Act

1. Contractor undertakes to com-
ply with the provisions of the Arbe-
itnehmerentsendegesetz (AENtG)
[Employee Assignment Act] and
the Mindestlohngesetz (MiLog]
[Minimum Wage Act] and vouches
for the safeguarding of the min-
imum working conditions aris-
ing under these laws and the cor-
responding statutory ordinances
in conjunction with the applica-
ble collective agreements, and,
at minimum, the mandatory min-
imum rates are paid with regard
to all personnel employed to ful-
fil the Order and regardless of
whether the same are employees
of Contractor, of a subcontrac-
tor legitimately commissioned by
Contractor, or of a temporary em-
ployment agency commissioned
by Contractor or by a subcon-
tractor. Contractor further un-
dertakes to ensure compliance

with the provisions of the Arbe-
itszeitgesetz [Working Hours Act]
by its own employees and agency
workers with regard to its opera-
tions, and to reliably and truthful-
ly record and document the actual
hours worked in accordance with
statutory provisions.

2. Contractor shall indemnify and
hold Client harmless against any
claims asserted against it as a re-
sult of violation of the provisions of
the AEntG and the MiLoG by Con-
tractor, by a legitimately commis-
sioned subcontractor or by an em-
ployment agency commissioned by
Contractor or by the subcontractor.

3. If so requested, Contractor shall
demonstrate and provide suitable
evidence to Client both that it is
ensuring compliance with the leg-
islation stated in Condition 10.1 in
its company as well as the manner
in which it is doing so.

11. Withholding Taxes / Clear-
ance Certificate / Employee As-
signment

1. If, pursuant to Section 48 to 48 d
of the EStG [Income Tax Act], Cli-
ent is required to deduct the stat-
utory applicable withholding tax of
currently 15 % from each payment
to Contractor under the respective
agreement, it shall do so, unless
Contractor presents an exemption
certificate issued to Contractor by
the competent tax office.

2. If Contractor is in possession of
an exemption certificate from the
competent tax office, Contractor
must surrender the same to Client
upon entering into the Agreement
or inform Client upon contractual
conclusion that it does not possess
an exemption certificate. If the ex-
emption certificate is limited to a
specific Order, the exemption cer-
tificate will be surrendered to Cli-
ent in the original form. In all oth-
er cases, the submission of a fully
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legible copy of the exemption cer-
tificate shall suffice.

3. Contractor shall notify Client
promptly if the competent tax of-
fice revokes a previously granted
exemption certificate for the fu-
ture, or has withdrawn such certif-
icate with retroactive effect.

4. If Client so directs, Contractor
shall be required to produce the
corresponding contributions ful-
filment certificate and clearance
certificate to provide evidence that
it has met its ongoing obligations
towards the social insurance insti-
tutions and tax authorities.

5. Contractor further undertakes
not to use temporary personnel
within the meaning of the Arbeitne-
hmeriiberlassungsgesetz [Tempo-
rary Worker Act] and/or personnel
from non-EU countries who are not
in possession of a valid work permit
and/or a valid social security card. In
this respect, Client shall be entitled
to carry out checks to determine
whether the personnel employed by
Contractor are in possession of the
aforementioned documents.

6. In this respect, Contractor fur-
ther undertakes to comply with
the minimum working condi-
tions applicable to the personnel
it employs, and that the applica-
ble official collectively bargained
minimum rates are properly cal-
culated and paid, the social secu-
rity contributions accruing on the
remuneration of the employees of
Contractor are properly calculated
and paid to the relevant collection
offices, including - in the case of
commissioning construction work
within the meaning of Section 1 a
of the AEntG - any contributions
due from Client to joint bodies of
the social insurance companies of
the parties to collective bargaining
agreements in the construction in-
dustry.
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7. In particular, Contractor shall be
obliged to maintain at the work-
place complete payroll evidence
- also on salary components that
are paid abroad - for the personnel
employed by it or by its subcontrac-
tors. The same shall apply to resi-
dence and work permits as well as
proof of the proper deduction of so-
cial security contributions, income
tax and, in the case of commis-
sioning of construction work with-
in the meaning of Section 1 a of the
AEntG, any contributions due from
Client to joint bodies of the social
insurance companies of the par-
ties to collective bargaining agree-
ments in the construction industry.

8. Contractor undertakes to in-
demnify and hold Client harmless
from any claims, in particular in
accordance with Section 1a of the
AENtG, arising from culpable viola-
tion (within the meaning of Section
276 of the BGB] of the obligations
stipulated under Section 17 and
Section 18 of the AEntG by it and/
or by any of its subcontractors.

9. In the event that Contractor vi-
olates the aforementioned obli-
gations, Client shall also have the
right to set Contractor a reasona-
ble grace period to meet the afore-
mentioned obligations, notifying
Contractor that, subsequent to the
fruitless expiration of the period of
notice, the Order will be cancelled.
If this reasonable grace period ex-
pires without result, Client shall
also be entitled to cancel Contrac-
tor's Order without notice. Fur-
thermore, Client shall be entitled
to arrange for a third party to carry
out the uncompleted portion of the
contractual work at the expense of
Contractor.

12. Dates, Impediments to Per-
formance and Disruption

1. The contractually agreed ac-
ceptance or completion date and

other dates or deadlines, referred
to as ‘contractual dates’ or ‘con-
tractual deadlines’, shall repre-
sent binding dates and deadlines,
the culpable exceeding of which
constituting default.

2. If Contractor feels that it is hin-
dered as a result of circumstances
attributable to the sphere of per-
formance or risk of Client, Con-
tractor must immediately inform
Client thereof in order to give Cli-
ent opportunity for remedy. The
provisions of Sections 642, 645 of
the BGB shall remain unaffected.

3. If any circumstances attributa-
ble to Contractor’'s own sphere of
performance or risk occur which
will, or could have, an adverse ef-
fect on the performance of the
work, performance of parallel
work or the time schedule, Con-
tractor shall notify Client prompt-
ly of such circumstances.

4. Customary or predictable
weather influences shall have no
impact on contractual dates and
deadlines. In the event of com-
pletely unusual and unpredictable
weather conditions that render it
impossible to carry out work, the
execution dates shall be prolonged
by a reasonable extent. The provi-
sions relating to force majeure in
Condition 13 shall remain thereby
unaffected.

5. Contractor must obtain any per-
mits required to perform the Order,
in particular with regard to work on
Sundays and public holidays. Where
demanded in individual cases, Cli-
ent will obtain permits required un-
der German mining laws.

6. The consequences of default
shall be calculated in accordance
with statutory provisions. Where
the other requirements for the
right of cancellation are met, Cli-
ent may limit rescission to the
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non-executed, or improperly ex-
ecuted, portion of the work, re-
gardless of whether it is a self-
contained or separable part of the
work. Notwithstanding its further
statutory claims, instead of exer-
cising its right to cancellation, Cli-
ent may terminate the Agreement
for cause with regard to the out-
standing work.

7. In order to facilitate Client’s pro-
curement of performance else-
where, upon Client exercising its
right to cancellation/termination,
in return for a suitable fee, Con-
tractor is required to surrender to
Client the plans, drawings, calcu-
lations, software documentation,
industrial property rights, doc-
umentation and specifications it
prepared for execution of the work
to be performed prior to the exer-
cise of the right to rescission. Fur-
thermore, upon Client exercising
its right to cancellation, Contractor
is required to provide Client infor-
mation relating to the work it per-
formed at no cost to Client and in
the required scope.

13. Force Majeure

1. Events of force majeure shall
entitle each Party to postpone the
fulfilment of its obligations or, if
the execution of the Agreement
becomes wholly or partly unrea-
sonable, in this respect to rescind
the Agreement without giving rise
to claims for damages from the
other party. Force majeure means
any events that occur unexpected-
ly and were not culpably caused by
any of the Parties, in particular:
natural disasters, fire, lightning,
explosion, flood, general supply
disruptions, acts of war, terrorism,
tumultuous or similar actions and
industrial disputes.

2. Force majeure also includes dis-
ruptions to operations which cause
a restriction in, or suspension of,
operations, and other circum-

www.dorfner.com

Purchasing Terms & Conditions for Work and Services

stances that render the fulfilment
of obligations unreasonable or im-
possible, irrespective of wheth-
er they are suffered by one of the
Parties or by third parties; howev-
er, only if they are not attributable
to the Party or to the third party.

14. Industrial Property Rights

1. Contractor warrants that no in-
dustrial property rights will be in-
fringed through its work and the
contractual and intended use
thereof by Client. Upon written re-
quest thereto, Contractor is re-
quired to indemnify and hold Client
harmless in the event of assertion
of claims by a third party and, if
necessary, to render it possible to
use the contractual object through
appropriate amendment to perfor-
mance. However, the amendment
to performance may not restrict
the contractual and intended use
of the contractual object.

2. Without prejudice to any statuto-
ry claims, Contractor shall indem-
nify and hold Client harmless from
all third party claims and all dam-
age, expense and other disadvan-
tages incurred by Client thereunder.
This shall, in particular, include dis-
advantages that Client incurs aris-
ing from any required modification
to buildings, machinery, equipment
and from delays in project plans or
operational procedures.

The foregoing liability obligations
shall not apply if and so long as the
infringement is not attributable to
Contractor.

3. If Contractor cannot facilitate
usage for Client, in particular, be-
cause the third party insists that
the work object be decommis-
sioned, and if a corresponding
modification to the performance
proves impossible, Contractor
must remove the work object at its
own expense and reimburse any
remuneration received plus inter-

est in the amount of 9 percent-
age points above the base inter-
est rate pursuant to Section 247 of
the BGB. Further statutory claims
shall remain unaffected.

15. Proof of Performance and
Acceptance

1. Unless otherwise stipulated in
the Agreement, Contractor’s work
shall require formal acceptance;
for all agreements to which these
Terms & Conditions apply, accept-
ance shall be the prerequisite for
the payment of Contractor’s claims
for remuneration. Client will con-
duct acceptance of the work at the
place of performance as soon as
this is requested in writing by Con-
tractor and all prerequisites for
acceptance have been met. The
acceptance shall require the man-
datory preparation of a written re-
cord on Client's Form FB.000218,
which is to be signed by both Par-
ties. Oral acceptance or implied ac-
ceptance through entry into oper-
ation shall be excluded. This shall
not apply if the work is in an accept-
ance-ready condition and Contrac-
tor has requested acceptance by
Client in writing and Client’s refusal
to accept is unjustified.

2. Any defects established during
acceptance shall be documented
in Form FB.000212. Any minor de-
fects established during accept-
ance shall be promptly removed by
Contractor. The successful remov-
al of defects must be documented
and shall constitute the start of the
limitation period.

3. Upon acceptance, the risk of ac-
cidental destruction, accidental
deterioration and title shall pass to
Client.

16. Defects
1. Contractor warrants that the con-
tractual work is free of defects, dem-
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onstrates the contractually agreed
properties and is suitable for the in-
tended purpose under normal oper-
ating conditions. Client is entitled to
the full statutory warranty claims.

2. The limitation of claims for fail-
ure to perform, or improperly per-
form, work is governed by statuto-
ry provisions. Such limitation shall
commence upon acceptance.

3. Client shall be entitled to the
statutory rights relating to material
defects and defects of title. Client
will grant Contractor the opportu-
nity for rectification. If the rectifica-
tion work is unsuccessful upon the
first attempt, the rectification shall
be deemed wholly and conclusively
unsuccessful.

4. Client shall be entitled to lim-
it cancellation to the portion of the
work that has not been execut-
ed or has not been executed in ac-
cordance with the Agreement; this
shall be the case even if it is a self-
contained or separable part of the
work. Notwithstanding its further
statutory claims, instead of exer-
cising its right to cancellation, Cli-
ent may terminate the Agreement
for cause with regard to the out-
standing work.

5. In the event that the surrender-
ing of the work object after exercis-
ing the right to cancellation results
in disproportionately major dam-
age to Client or to its clients, Cli-
ent may demand, by way of dam-
age mitigation, that it be permitted
to temporarily use the work object
in return for a reasonable fee, but
no longer than until the procure-
ment or operational readiness of a
replacement object (Gross dispro-
potionality).

17. Liability Insurance
Unless otherwise determined on
an individual contract basis, Con-
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tractor must maintain a custom-
ary business liability insurance
policy which adequately covers
the risks of the performance of
work - including processing dam-
age - with a minimum limit of lia-
bility of €5 million for damage to
property and unlimited coverage
for personal injury, and maintain
such insurance policy through-
out the entire term of the Agree-
ment, save where other levels of
coverage are contractually deter-
mined. Upon request, the exist-
ence and the scope of the insur-
ance coverage must be verified
by means of a certificate issued
by the insurer.

18. Invoicing

1. For each Order, including any sup-
plementary orders, an invoice with
the entire evidence of work must
be submitted. This shall include
the declaration of acceptance and,
where appropriate, the timesheets
countersigned by Client.

2. The invoice must meet the re-
quirements of the Umsatzsteu-
ergesetz [VAT Actl, be verifiable
and clearly and comprehensibly
list the work performed, stating
the Purchase Order number.

19. Payment

1. Contractor must submit an
application for the respective
amounts of the agreed payments.
Payment shall be due 14 days
following defect-free acceptance
and receipt of invoice subject to
a 3 % cash discount, or within
30 days of defect-free acceptance
and receipt of invoice.

2. Client shall be entitled to rights
of retention and/or set-off to the
legally permissible extent with-
out any impediment to the asser-
tion of its rights. Set-off shall, in
particular, not be limited solely to

uncontested and legally enforced
claims of Contractor.

3. Client shall charge Contrac-
tor a reasonable processing fee
for the processing of assignments,
garnishee declarations, attach-
ment and transfer orders, and at-
tachment and collection orders,
and shall deduct such fee from the
amounts to be disbursed.

20. Assignment

Contractor is not permitted to as-
sign its claims against Client nor
arrange for such claims to be col-
lected by third parties without the
prior written consent of Client.
This shall not apply in the event
of the effective agreement of ex-
tended retention of title by Con-
tractor.

21. Retention by Contractor

1. Contractor shall only be entitled
to rights of retention to the extent
that they relate to the same con-
tractual relationship.

2. In the event of disagreement
on additional or amended perfor-
mance, Contractor shall be grant-
ed a right of retention or other
right to withhold performance, in
particular to suspend construction
or installation work.

22. Confidentiality

1. Should Contractor and the serv-
ants and vicarious agents acting
on its behalf (own personnel, sub-
contractors and their employees])
gain knowledge of any execution
documents of Client, irrespective
of nature or origin, they and Con-
tractor shall maintain the confi-
dentiality of such execution doc-
uments. The same shall apply to
all other technical knowledge and
commercial information of which
Contractor or the servants and vi-
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carious agents acting on its be-
half gain knowledge in connection
with the performance of the Or-
der, in particular, models, draw-
ings, sketches, images and oth-
er information for which, by their
very nature, Client has an inter-
est in maintaining confidentiali-
ty. Without the prior written con-
sent of Client, the aforementioned
information may be neither pub-
lished, reproduced, made avail-
able to third parties, nor be used
for any other purpose than the
originally intended purpose.

2. Contractor must communicate
the above obligations to the serv-
ants and vicarious agents acting
on its behalf.

23. Jurisdiction / Place of Perfor-
mance / Governing Law

1. If Contractor is a merchant, Am-
berg Local Court, Germany, shall
have exclusive jurisdiction. Howev-
er, Client shall also be entitled to
pursue legal action against Con-
tractor at its principal place of
business.

2. Unless otherwise stated in the
Agreement (e.g., place of execu-
tion), the principal place of busi-
ness of Client shall be the place of
performance for the work of Con-
tractor.

3. German law shall apply exclu-
sively to all legal relationships be-
tween the Parties.

(Date: 21.10.2015)
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