VOITH

General Purchasing Conditions

1. Applicability and formation of agreements

1.1 Unless otherwise agreed, these General Punchasi
Conditions apply to the deliveries and serviceshef supplier.
Therefore other general terms and conditions, rspegifically
those of the supplier, do not apply if they are Brpressly
objected to in an individual case or if the ordegmbds or
services are accepted without reservation.

1.2 These General Purchasing Conditions applyystdehatural

or legal persons acting in the conduct of a pradessr business.

1.3 The order and acceptance of the order (“Order

Confirmation”) as well as all arrangements madevbeh the
buyer and supplier for the performance of the agere must be
set out in writing. In writing is also taken to mesending it by
telefax, remote data transmission or email.

1.4 The supplier must accept the order within tweeks by
sending an Order Confirmation. If the supplier does accept
the order within two weeks, the buyer may revoledrder.

2. Delivery, place of performance and the consequences of
exceeding timelimits

2.1 The agreed time limits are binding. The buyasnpromptly
be informed of any circumstances that render itassgble to
meet the time limits or that lead to delays. Fer ¢hservance of
the time limit for the delivery/service, receipttbe goods or the
completion of the service at the buyer or at thacel of
delivery/service mentioned in the order (“Placé&efformance”)
is decisive.

2.2 The consent of the buyer is required for deilege in
instalments.

2.3 If a delivery or service is delayed, the buyety demand the
payment of a fixed penalty for delay of 1% of theue of the
delivery/service per completed week of the delayelivery, up
to a maximum of 10% of the value of the agreementttich the
delayed delivery/service relates. This applies euthprejudice
to more extensive statutory rights (rescission aathages).
Reliance on demonstrated higher losses is rese¢oviéee buyer;
demonstrating that the losses are substantiallgiaw that no
losses have been incurred is reserved to the suppli

2.4 Accepting the delayed delivery or service with@servation
does not mean that the buyer relinquishes any t@ldamages
to which it is entitled on the grounds of the deldydelivery or
service.

3. Spare parts

The supplier will ensure that spare parts for theds delivered
can be delivered for a period of at least 10 yesfter the
production series is terminated. During this perittte means
and drawings required for manufacturing the paris also be
kept. The obligation to keep the spare parts lapftes the end
of this period and after the buyer's written corisérhis may
only be refused for urgent cause.

4. Prices, transfer of risk and terms of payment

4.1 The price mentioned in the order is bindinge Helivery is
made at the agreed place of destination in lind e DAP
Incoterms 2010. The prices are based on delivetfieabgreed
place of destination in line with the DAP Incoterr2910
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including packaging. The prices are exclusive & #tatutory
Dutch VAT.

4.2 Invoices must be sent to the address statétkiorder with
reference to the order number. As long as the andetber is
missing, invoices do not have to be paid and véliréturned to
the supplier; delays caused as a result of thimatahe held
against the buyer. A separate invoice must be digwior every
order. The invoice must be structured in line wita order. Any
deposit, partial and final invoices must be refeezhas such. If
activities have been carried out, a performanceipégreport)
signed by the buyer and the supplier must accomphey
invoices.

4.3 The net payment of the invoice will be madehinit30 days
after the delivery or service and the receipt efitivoice by the
buyer.

5. Acceptance

If the supplier is to carry out activities, the lbaynust formally
accept them. The buyer may accept them, at the rsuye
discretion, at the supplier’s plant or at the PlatPerformance.
Payments without reservation neither constituteeptance nor
approval of the delivered goods or services, nawaiver of
rights with respect to defective products/services.

6. Shipment

6.1 The buyer must be notified of the shipmenhefgood when
the delivery leaves the supplier’s plant at thedat

6.2 The supplier must state the order number aadbtlyer’s
exact delivery address on all shipping documents acking
slips. If the supplier fails to do so, it will biabble for any delays
resulting from it.

6.3 Shipments for which the buyer must pay thesjart costs,
either fully or in part, must be carried at the mfas/ourable
transport rates or according to the buyer’s trarispgulations.
6.4 The applicable transport regulations are statéioe order.

7. Packaging

7.1 The supplier must package the goods in liné e order
and according to the applicable regulations for theuisite
transport in a manner that prevents damage froninamyg
handling of the goods.

7.2 Regardless of whether the packaging is trahspoisale
packaging or repackaging, the supplier statesithatprepared
to take back the packaging after use at no chardearecycle
or process it.

8. Complaints

The buyer will check incoming deliveries as to ditgn
transport-related damage and visible defects,ae@itent and as
soon as this is possible according to the custorpesgessing.
The supplier will be notified of defects within &wvorking days
after they are detected. The supplier waives rediaon a late
complaint to that extent. The buyer reserves fijigt to carry out
a more extensive inspection of the incoming goods.



9. Liability for defects

9.1 The supplier warrants to the buyer that thelpased goods
or the ordered services do not have any defecttudimg legal
defects) when the risk is transferred.

9.2 If the buyer notifies the supplier of the pwspand place of
the use of the goods to be delivered, the latteramgs that the
delivered goods or services rendered are suitdthtqourpose or
this place.

9.3 If there is a defect (including a legal defetite buyer will
have all the applicable legal rights relating tofedéve
goods/services at its disposal.

9.4 The right to choose the kind of performancthefagreement
in the event of non-conformity is in principle ressd to the
buyer. If the supplier fails to start to perfornethgreement, i.e.
to remedy the defects or deliver alternative gasmisices,
immediately after the buyer's request, the lateerentitled in
such cases, and to avoid danger or to preventleethsses, to
carry out the performance chosen by the buyer ee hhis
performed by third parties at the supplier's experEhe buyer
has the same right if the remedy of the defecth®rlternative
provision of goods/services fails or is refused.

9.5 If costs arise for assembly or disassemblyelation to the
performance resulting from the defect, the suppist bear
these costs as well as the transport costs ofidre part to/from
the place of destination in those cases in whiebai obliged to
assemble the delivered goods in the context ofithieery or if
the defect must be attributed to it.

9.6 If the buyer is held liable by third partiegchuse third-party
rights were breached by the delivery/service bystieplier, the
latter must indemnify the buyer, at the buyer'stfirequest,
against such third-party claims. The supplier'sigaiion to
indemnify the buyer covers all costs that the buyeust
necessarily incur as a result of or in relatiorstich third-party
claims.

9.7 Rights on account of defective goods becoméamed after
36 months following the receipt of the goods at Blace of
Performance or after acceptance of the activitfethe supplier
performs its obligation to deliver alternative gepthe limitation
period for the alternative goods delivered startseomore after
their delivery.

10. Software

The buyer obtains the right of use to the softwameluding

documentation, that pertains to the goods to béveted,

including the agreed performance characteristicsimaithe scale
required or legally permissible for use of the wafte in

accordance with the terms of the contract. The Igampphecks
the software prior to delivery or installation dretsystem of the
buyer or its end user for viruses, Trojan horsed ather

computer bugs by means of current anti-virus progrén line

with the market. Software purchases are moreoveerged by
the additional purchasing conditions for softwaFkese can be
found athttp://www.Voith.com

11. Quality control

11.1 The supplier undertakes to ensure permaneitityqcontrol

of its goods by means of a suitable system forityuabntrol,

e.g. NEN-EN-ISO 9001 et seq. or equivalent, andn@ans of
quality assessments and inspections, during andr afie
production of its goods, which are listed by theydyuor are
otherwise suitable. The supplier must draw up @saf these
assessments and keep them for a period of 10 years.

11.2 The buyer or a person designated by the hsyentitled to
demand proof of the contractually owed qualityte# delivered
goods or services rendered and of the quality obrslystem
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from the supplier and to verify at any given momtra quality
or the nature of the performance of the assessments
inspections at the plant of the supplier or its-suppliers and to
perform tests or an audit at the plant of the seppr its sub-
suppliers at the supplier's expense.

11.3 The supplier must promptly and on its owniatiite notify

the buyer of any changes in the composition of grezessed
materials or in the construction of its deliverigsservices in the
form as determined in para. 1.3. The buyer's writensent is
required for the changes.

11.4 In as far as the supplier would like to haveub-supplier
fully or predominantly carry out deliveries or siees, it must
notify the buyer of this in advance. This requitee buyer's
written consent.

11.5 The buyer's guidelines on quality control pded to the
supplier or the arrangements made with the suppBeregards
quality control are part of the agreement.

12. Introducing products to the market and product liability
12.1 The supplier undertakes to observe the leggdlations
applicable in its domicile and at the Place of &enfance.

12.2 Upon the delivery of products that fall withihee scope of
application of EU directives concerning the intémmarket with
regard to introducing products to the market, sashthe EC
Machinery Directive, the Pressure Equipment DixegtiEMC
Directive, etc., the supplier undertakes to obsémeeapplicable
safety and health requirements as well as the duves and to
draw up the documents required in those Directifres. partly
completed machines within the meaning of EC Madlyine
Directive no. 2006/42/EC, the supplier must hanel bluyer a
declaration of incorporation referred to in Anné»Blto the EC
Machinery Directive in the form desired by the bugextensive
declaration of incorporation) as well as, additibnathe
instructions referred to in Annex | at 1.7.4 to t8€ Machinery
Directive. At the buyer's request and discretidme tsupplier
must hand its risk assessment to the buyer or ah@wnlatter to
read it.

12.3 In as far as the supplier is responsible énage other than
in the goods delivered and the buyer is held liaii¢he grounds
of statutory product liability, the supplier mustdemnify the
buyer, at the buyer’s first request, against airgltparty claims
for damages, to the extent that the cause of tlneada lies
within the scope of the supplier's responsibilitydathe latter is
itself liable to third parties.

12.4 Within the scope of its liability in line witpara. 12.3 the
supplier must also compensate any costs incurrethéyouyer
arising from or in relation to a warning or recadition carried
out by the buyer. The buyer must, to the extensiptes and to
the extent it can be demanded from the buyer, rimfohe
supplier of the content and scope of the measuvedet
implemented and coordinate these with the supplieis applies
without prejudice to other statutory claims ensuimgn product
liability.

12.5 The supplier undertakes to take out produability
insurance covering at least EUR 1,000,000.00 pedémt. This
will not affect any further reaching rights to dagea that the
buyer may have.

13. Safety in the work place, the environment and conflict

minerals

13.1 The supplier must ensure that its deliveried services
comply with the regulations that apply in the buydield or at
the Place of Performance known to the supplier eorog
environmental protection, accident prevention anshie work
place, as well as other health and safety regulstior the
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prevention or reduction of hazards to people an@ th

environment. To do so, the supplier will set up dodher
develop a management system, e.g. in line with NERNISO
14001 or equivalent. Where appropriate, the buyey demand
proof of the management system used by the suppliércarry
out an audit at the supplier’s business.

13.2 The supplier ensures that it will comply withe
requirements of the EU Regulation on chemicals (RBA
(Regulation (EC) No 1907/2006), more specificalhatt the
chemicals are registered. The buyer is not obligedpply for
authorisation for a good delivered by the suppliethe context
of the REACH Regulation.

13.3 The supplier must also ensure that it will deliver goods
that contain substances referred to in Annexes 9 to the
REACH Regulation, Council Decision 2006/507/EC (RtmIm
Convention on Persistent Organic Pollutants), EQuReion
1005/2009 on substances that deplete the ozone tageGlobal

Automotive Declarable Substance List (GADSL) ance th

Restriction on Hazardous Substances Directive 2802C for
products in accordance with their scope of appbeoatAll the
directives listed in their applicable version.

13.4 If the delivered goods contain substanceedish the
Candidate List of Substances of Very High Conc&wHC list)
in line with REACH, the supplier must promptly rfgtthe buyer
of this. The same applies in the case of pendidiyaties if
substances that were previously not on the listtae included
on the list. The deliveries may moreover not contsbestos,
biocides or radioactive materials.

13.5 If substances referred to in paras. 13.3 & dre present
in the delivered goods, the supplier must notify bluyer of this
in writing prior to the delivery with reference the substance,
the identification number (e.g. CAS no.) and artaplate safety
information page. Separate clearance by the bsyemuired for
the delivery of these goods.

13.6 By taking reasonable measures in its orgaoisand in
relation to its own chain of suppliers, the suppleust ensure
that the products to be delivered to the buyer dbaontain
‘conflict minerals’ within the meaning of sectiohS02 and 1504
of the American Dodd-Frank Act (in particular thelumbite-
tantalite (coltan), tin, wolframite and gold as lwas their
derivatives coming from the Democratic RepublicCaingo and
its neighbouring countries).

13.7 The supplier must indemnify the buyer agaliadility in
connection with the supplier’s violation of the @mentioned
regulations or indemnify the buyer for the damagguifers on
the grounds of the violation of the regulationsthg supplier or
related damage.

13.8 The supplier must moreover take account ofe¢helations
that apply to the disposal of waste and residuats aert the
buyer to any requirements regarding the treatnsntage and
disposal of products.

14. Retention of title, models, tools and confidentiality

14.1 The supplier's rights to retention of title eamot
acknowledged.

14.2 In as far as the buyer makes substances, partes and
such like available to the supplier, it retains evahip of them.
These parts are processed or changed for the buyenefit. If
the retained good is processed with other good®elonging to
the buyer, the latter becomes co-owner of the nem iin
accordance with the value of the buyer's item camgpao the
other goods processed at the time of that proagssin

14.3 Models and tools that are produced by the Imrpat the
buyer's expense become the buyer's property aétgment. The
supplier must handle them with due care, only asentfor the
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production of the ordered goods, classify themhes bduyer's
property and, where possible, store them separdtely its
other products and insure them at its own expergEnst
calamities such as fire, floods, theft, loss arfteptlamage. The
supplier must carry out all necessary and timelyisimg and
inspection work as well as maintenance on andinepa the
tools at its own expense. The supplier may notliréise parts
produced with these models and tools without thgebs
express, written consent.

14.4 The buyer's documents, drawings, plans antckés as
well as other know-how that the buyer makes avklab the
supplier for the production of the ordered goodd/anservices
irrespective of the form will remain the buyer'soperty. They
are the buyer's trade secrets and must be treateitentially.
The supplier undertakes to treat them with due,cereonly
make them available to the staff members who neechtto
perform the agreement and who in turn are also ¢ooy
confidentiality, to not make them available to ¢hiparties, to
only produce copies to perform the order and dfterprovision
of the delivery/service to return all documentsliding copies
to the buyer or destroy them at the buyer's digmnet

15. Privacy

The buyer may collect, store, use and forward tingpker's
personal data where this is required for the pevmce of the
legal act or to the extent that the persons inhwave
consented to it. The persons involved may recaif@ration
with regard to the data stored in relation to thend to the
processing and use of that data. Any requestsformation or
reliance on further rights of the persons involvedst at all
times be addressed to the buyer and will be grarited
accordance with the applicable national laws.

16. Origin of the goods and export control

16.1 At the buyer's request, the supplier must hawer the
receipt of origin that complies with the legal regments
applicable on the date it was drawn up. It will mathis
available to the buyer at no cost. If a long-terappier's
declaration is being used, the supplier must nati& buyer of
changes to the origin on its own initiative wheradcepts the
order. The actual country of origin must in anyrevee stated in
the documents, even if there is no preferentialttnent.

16.2 The supplier must inform the buyer of any apal
requirements for the export or re-export of its d®oin

accordance with Dutch, European, American and other

applicable export and customs provisions. To thad, ehe
supplier will provide the following information, vee it is not
already included in its offer, in the Order Confation and on
every invoice for the item in question: the stat&tgoods code,
the number of the export control list of the EC-Duae

Regulation in the applicable version or part | bé texport
control list and the ECCN (Export Control Classifion

Number) according to US export laws.

16.3 At the buyer’s request, the supplier must jgil®the buyer
in writing with any further data regarding the fgre trade
relating to the goods and their components and ptlgrmform

the buyer in writing of any changes to the datamefl to in
paras. 16.1 and 16.2.

16.4 If the supplier fails to provide these datédadls to inform

the buyer of the correct data, the latter may rebscihe
agreement without prejudice to any other rights.

17. Right to rescind and terminate the agreement

Aside from the statutory rights to rescind, the duymay
moreover rescind the agreement if the suppliertsarftial
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situation materially deteriorates or is at risk déteriorating

materially thus jeopardising the obligation to pd®vgoods or
services or the supplier is no longer able to pageases to pay.
The buyer may also rescind the agreement if thelgrpcomes

under the control of a rival company of the buyer.

18. Corporate responsibility, code of conduct and minimum
wage

18.1 Within the scope of corporate responsibilttye supplier
confirms that it respects the statutory provisiansjuding the
laws on the protection of the environment, employniews and
regulations regarding the health of employees aads dnot
accept child and forced labour in or in relatiortite production
and sale of its goods or the provision of its s@si On
accepting the order the supplier moreover confithag it will
not accept any kind of bribery or corruption notlticondone
this. The buyer refers in that regard to the ,VOITkdde of
Conduct” that applies within the VOITH group whiclan be
found athttp://www.Voith.com The buyer expects the supplier
to confirm that it will comply with the rules andipciples set
out in that code and support compliance with it.

18.2 The supplier specifically ensures that it wiiserve the
applicable laws on the general minimum wage and atilige
the sub-contractors it uses to do the same. Abtiyer’s request,
the supplier will demonstrate compliance with thieses. If this
commitment is violated, the supplier will indemniflye buyer
against any third-party claims and must pay thesfithat may be
imposed on the buyer in that regard.

19. General provisions

19.1 Persons who carry out activities at the dith@buyer or of
its affiliated businesses to perform the agreemmenist observe
the provisions of the company regulations concernsd
liability for accidents of these persons at thenplia accepted,
unless they are caused by the deliberate violatfarbligations
or gross negligence by our statutory representative their
assistants.

19.2 The use of applications, orders and relatecespondence
for advertising purposes is not permitted. The §apmay only
use the business relationship for advertising mep®r use it as
a reference with the buyer’s explicit written camse

19.3 Claims may not be assigned without the buyexpglicit
written consent.

19.4 The contractual relationship is governed golsl Dutch
law excluding the applicability of private interiatal law and
the Vienna Sales Convention (CISG).

19.5 All disputes between the parties will be bifdugefore the
competent court in the buyer’'s domicile. The buyey also
seise the court in the supplier’'s domicile.

19.6 Any partial or full invalidity of separate pisions of these
General Purchasing Conditions does not affect &fidity of the
other provisions.
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