KOENIG & BAUER

General Production and Delivery Conditions of
Koenig & Bauer Industrial GmbH

(hereinafter “the Supplier”)

These General Production and Delivery Conditions
(hereinafter “production conditions”) are applicable
to:

1. Individuals who conduct trade in a commercial or
freelance capacity at the time of entering into the
contract (entrepreneurs);

2. Legal entities or special funds under public law;
(hereinafter “Customer”).

Should there exist individual contractual agreements
between the Supplier and customer concerning the
points regulated in these production conditions, then
they will prevail. The General Production Conditions
of Koenig & Bauer Industrial GmbH are in this respect
only of a supplementary nature.

I. Scope

1. These general production conditions are applica-
ble between Supplier and the customer ordering unit
production (hereinafter “Customer”), unless other-
wise expressly agreed in writing by the contract par-
ties, and apply to production of machines, including
planning if necessary, and assembly of machines,
parts or other general assemblies as well as to all
other work carried out by the staff of the supplier.
The use of the term “production” within these condi-
tions always includes potential planning and assembly
services and/or components from the supplier, de-
pending on context.

2. Anydiffering general terms & conditions specified
by the Customer shall not become part of the con-
tract, even if an order is accepted.

3. If production occurs on the customer’s premises
in conjunction with machine deliveries from an affili-
ated company of the Supplier according to Sections
15 et. seqq. of the German Stock Corporation Act,
then that company's General Delivery Conditions will
also apply.

4. The Supplier reserves all property rights and cop-
yrights for samples, cost estimates, designs, attach-
ments, illustrations, plans, descriptions and similar
information in physical or immaterial form (including
in electronic form); these may not be made accessible
to third parties.

5. Collateral agreements and changes require writ-
ten confirmation from the supplier.

6. Should individual provisions of these conditions
be or become ineffective, void, incomplete, contesta-
ble or impracticable, then the applicability of the
other provisions shall remain unaffected. The con-
tract parties undertake to replace any ineffective,
contestable, impracticable or void provisions with
others that fulfil the intended commercial purpose of
those provisions or fill any created gaps in a similar
spirit.

II. Price

1. Production shall be billed according to time
and/or material weight in accordance with the sup-
plier's applicable current cost rates, unless differing
terms have been expressly agreed.

2. The cost of taxes and charges that the supplier is
to pay to authorities, communal administration or
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government locations in the country where produc-
tion takes place, shall be borne by the customer and
included in the invoice.

3. Inaddition, value-added tax at the respective rate
set by law is to be paid to the supplier.

III. Payment terms

1. Invoices are to be paid in full immediately upon
receipt. Retention of sums owed without compensa-
tion is not allowed.

2. a.If the Customer isin arrears with payments, in-
cluding those for a delivery transaction, then the Sup-
plier can postpone the fulfilment of his/her own obli-
gations until the delayed payments are made, unless
the amount in arrears is the result of an act or omis-
sion on the Supplier’'s behalf.

b. If the Supplier acts simultaneously as the deliverer
of machines or components to be assembled, then
the payment due date of the delivery contract is ex-
tended to however long the payment default lasts.

c. Title / ownership shall transfer from the Supplier
to the Customer upon complete payment of the
Price.

d. The Supplier shall be entitled to terminate the con-
tract after having set a reasonable deadline for per-
formance.

IV. Reservation of title

1. All delivered goods of the Supplier shall remain
the property of the Supplier until full payment has
been made.

2. The delivered goods (Reserved Goods) remain the
property of the Supplier until all claims to which it is
entitled against the Customer now or in the future
have been fulfilled, including all balance claims from
current accounts. If the Customer acts in breach of
contract — including but not limited to payment de-
faults — the Supplier shall have the right to terminate
(zurdicktreten) from the contract after having set a
reasonable deadline for performance. The transpor-
tation costs incurred for taking back the goods shall
be borne by the Customer. If the Supplier takes back
the Reserved Goods, this shall already constitute a
termination (Rdcktritt) from the contract. It also con-
stitutes a termination (Rdcktritt) event if the Supplier
seizes the Reserved Goods. Retained goods taken
back may be utilized and the proceeds - less reason-
able utilization costs - may be offset

3. The Customer must treat the Reserved Goods
with care. It must insure them adequately at its own
expense against fire, water, elementary, tab water
and theft at replacement value. If maintenance and
inspection work becomes necessary, the Customer
must carry those out in good time at his own expense.
a. The Customer may use the Reserved Goods and re-
sell them in the ordinary course of business as long as
it is not in default of payment.

However, it may not pledge the Reserved Goods or
assign them by way of security. The Customer hereby
assigns to the Supplier in full and by way of security
(sicherheitshalber) the Customer's claims for pay-
ment against its customers arising from the resale of
the Reserved Goods as well as those claims of the
Customer in respect of the Reserved Goods which
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arise against its customers or third parties for any
other legal reason (in particular claims in tort (uner-
laubte Handlung) and claims for insurance benefits),
including but not limited to all current account bal-
ance claims. The Contractor accepts this assignment.
The Customer may collect these assigned claims for
its own account in its own name on behalf of the Sup-
plier as long as this authorization is not revoked. This
shall not affect the Supplier's right to collect these
claims itself; however, the Supplier shall not assert
the claims itself and shall not revoke the direct debit
authorization as long as the Customer duly meets its
payment obligations.

4. a. Any processing or transformation of the Re-
served Goods by the Customer shall always be carried
out for the Supplier. If the Reserved Goods are pro-
cessed with other items that do not belong to the
Supplier, the Supplier shall acquire co-ownership of
the new item in the ratio of the value of the Reserved
Goods (final invoice amount including VAT) to the
other processed items at the time of processing. In
all other respects, the same shall apply to the new
item created by processing as to the Reserved Goods.
b. If the Reserved Goods are inseparably combined or
mixed with other items not belonging to the Supplier,
the latter shall acquire co-ownership of the new item
in the ratio of the value of the reserved goods (final
invoice amount including VAT) to the other combined
or mixed items at the time of combination or mixing.
If the Reserved Goods are combined or mixed in such
a way that the Customer's item is regarded as the
main item, the Customer and the Supplier hereby
agree that the Customer shall transfer co-ownership
of this item to the Supplier on a pro rata basis. The
Supplier accepts this transfer.

c. The sole ownership or co-ownership of an item cre-
ated in this way shall be held in safekeeping by the
Customer for the Supplier.

5. In the event of seizure of the Reserved Goods by
third parties or other interventions by third parties,
the Customer must draw attention to the Supplier's
ownership and inform the Supplier immediately in
writing so the Supplier can enforce its ownership
rights. If the third party is unable to reimburse the ju-
dicial or extrajudicial costs incurred by the Supplier
in this connection, the Customer shall be liable for
such costs.

6. If the Customer so requests, the Supplier is
obliged to release the securities to which he is enti-
tled to the extent that their realizable value exceeds
the value of his outstanding claims against the Cus-
tomer by more than 10%. The Supplier may, however,
select the securities to be released.

V. Production, assembly and delivery times

1. All details regarding production and delivery
times are only approximate values.

2. If, as an exception, a production or delivery dead-
line is designated as binding, then it will count as be-
ing met when the product is ready for delivery or col-
lection (where agreed) before the deadline’s expiry.
3. The time of production and/or delivery is however
essentially dependent on the arrangements of the
customer, in particular on quantity and quality of the
provided materials, plans, drafts etc. Exceeding the
stated production or delivery time will not permit the
customer to demand compensation beyond the value
stipulated by point 5.

4. If production or delivery is delayed by action re-
lated to labour disputes, including strikes and lock-
outs, or circumstances arising from beyond the Sup-
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plier's reasonable control, then an appropriate exten-
sion of the production or delivery deadline will take
effect. This also applies when such circumstances
take place after the Supplier has fallen in delay. The
Customer will bear costs arising from a delay.

5. If the customer suffers damages as a result of the
Supplier's delay, for which the Supplier is also at
fault, then the Customer is permitted to demand
compensation (in the form of a lump compensation
amount (pauschalisierter Schadensersatz)). This sum
amounts to 0.5% for every further completed week
after a grace period of two (2) consecutive weeks,
however the total sum may not exceed 5% of the re-
spective price for the part of the contracted project
being assembled by the Supplier, the part which can-
not be used in time as a result of the delay. Subject
to the exceptions under Section VIII. (“Limitation of
Liability”) Customer shall not be entitled to any fur-
ther damages due to delay of the Supplier.

The Supplier shall be entitled to evidence lower dam-
age at the Customer's.

VI. Risk assumption, delivery

1. The Customer assumes the risk associated with
the product, i.e. of damage or deterioration of the
product at the manufacturing location.

2. Irrespective of point 1 in this paragraph, delivery
shall occur ex works at the business address of the
Supplier’s respective manufacturing location accord-
ing to Incoterms® 2020, which will be given to the
Customer two weeks after ordering at the latest.

VII. Acceptance of the assembled machine, as-
sembly or components

1. The Customer is obliged to accept to the product
as soon as he/she has been notified of its completion
and any contractually obliged testing of the assem-
bled product has taken place.

2. If the product proves not to be in accordance with
the contract, then the Supplier is obliged to repair
any defects at his/her own costs. This does not apply
if the defect is irrelevant to the interests of the Cus-
tomer or arises from a circumstance attributable to
the Customer. If an insignificant defect is present,
the customer cannot refuse acceptance if the Sup-
plier expressly recognises his/her obligation to repair
the defect.

3. The Customer is to confirm the orderly operation
of the product with the Supplier or his/her repre-
sentative in writing, using a form intended for this as
appropriate.

4. If the acceptance is delayed due to no fault of the
Supplier, then acceptance will be considered as suc-
cessful after the expiry of two weeks after the Sup-
plier providing notice about the completion of the
product.

5. Through acceptance the service will be consid-
ered as accepted and fulfilled according to contract.

VIII. Warranty

1. To the exclusion of all other claims of the Cus-
tomer and Subject to Section IX. (“Limitation of Lia-
bility”) the Supplier warrants to rectify any defects in
the product. The way of rectification (repair or re-
placement) remains the choice of the Supplier.

2. The Customer must notify the Supplier immedi-
ately of any defect uncovered by him and determine
an appropriate deadline for repairing said defect.

3. Iftherepair of the defect fails definitely, the Cus-
tomer can demand a reduction of the contract price.
The Customer is only entitled to withdraw from the
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Contract if the product remains demonstrably of no
interest to the customer and the defect is not insig-
nificant.

4. The Supplier’'s warranty obligation does not exist
if the defect is insignificant for the interests of the
Customer and a rectification would only be possible
using unreasonable efforts on Supplier's side or if the
defect derives from circumstances attributable to
the Customer.

5. The warranty does not cover damages incurred
for the following reasons:

Natural wear, erroneous or insufficient maintenance,
use of inappropriate consumables , non-adherence
the operating manual as well as any other reasons
which the Supplier is not responsible for.

6. If a production component supplied by the Sup-
plier is damaged during production work and the Sup-
plier due to the fault of the Supplier, then he/she
must return it to operating condition at his/her own
costs.

IX. Limitation of liability

1. The Supplier shall not be liable for defects arising
from circumstances for which the Customer or
his/her agents are responsible.

2. The Supplier's liability is excluded if the Cus-
tomer’s staff or third parties on behalf of the Cus-
tomer modify the product or perform repairs without
permission from the Supplier.

3. The Supplier shall be liable for damages that did
not occur to the delivery item itself, including but not
limited to loss of production, loss of profit, loss of
customers, reputation, jobs etc. - regardless of what
legal grounds there may be — only

a. inthe case of intent,

b. inthe case of gross negligence,

c. in the case of culpable injury to life, limb, or
health,

d. in the case of defects that the Supplier fraudu-
lently failed to disclose,

e. within the framework of a promise of a guarantee,
f. in the case of defects of the delivery item, insofar
as the Supplier is liable for personal injury or property
damage for privately used items according to the
Product Liability Act.

If there is a proven culpable violation of material con-
tractual obligations (i.e. obligations characterizing
the contract and upon which the Customer can rea-
sonably rely) then the Supplier shall also be liable in
the case of the gross negligence and in the case of
slight negligence, but in the latter case to an extent
limited to the damages typically and reasonably fore-
seeable for this type of contract.

Further claims are excluded.

A liability exclusion or liability limitations to the ben-
efit of the Supplier also apply to the employees, rep-
resentatives, and auxiliary agents of the Supplier.

X. Limitation period

All claims from the Customer, irrespective of their le-
gal grounds, expire after 12 months at the latest. For
warranty claims, the time of the declaration of readi-
ness for acceptance is the determining date. For
claims according to Section IX. (“Limitation of Liabil-
ity”), Sub-Section 3 lit. a. to f., the statutory limitation
periods under applicable law shall apply.
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XI. Production outside of the Supplier's premises, non-
contractual work, enticement

1. Works which are not carried out in one of the pro-
duction premises of the Supplier (excluding correc-
tional work in the case of defects) require a separate
agreement; in this respect these conditions apply for
such cases only as an extension or an alternative.

2. The Customer is not permitted to enlist, hire or
headhunt the Supplier’'s staff for services which do
not fall under the contract.

3. The Customer may only employ production staff
for work which is duly billed with the Supplier.

4. The Customer is obliged to refrain from enticing
production staff to work for him/her.

5. In case of actions to the contrary, the Customer
is obliged to pay compensation.

XII. Export controls and re-export

1. The parties are obliged to comply with all eco-
nomic sanctions, export control regulations and im-
port restrictions under applicable German law, EU
law and any locally applicable jurisdiction; this also
applies with regard to US law, to the extent that it is
compatible with German or EU law ("Applicable For-
eign Trade Law").

The validity of the contract and the obligation to pro-
vide the services and deliveries offered are subject to
the proviso that the respectively Applicable Foreign
Trade Law does not conflict with the formation and
performance of the contractual obligations.

2. The Customer is obliged to promptly provide the
Supplier with all information and documents required
to comply with the Applicable Foreign Trade Law in
the case of export, import, re-export or transfer.

3. Delays or non-performance due to the examina-
tion of the Applicable Foreign Trade Law or licensing
procedures annul dates of delivery or time limits, un-
less the delay/non-performance lies within the Sup-
plier's responsibility. Claims for damages or reim-
bursement of expenses based on such delays or non-
performance are excluded insofar as these delays re-
sult from the compliance with the respective Appli-
cable Foreign Trade Law; additionally, reference is
also made to the provisions on the limitation of liabil-
ity.

4. The Customer assures that all goods that are sub-
ject to an export restriction under Applicable Foreign
Trade Law shall be used in the country of delivery
agreed upon at the time of purchase and that the
goods remain therein. If the Customer intends to re-
export said goods at a later date, he shall be obliged
to comply with the Applicable Foreign Trade Law.

5. The Customer shall not sell, export or re-export,
directly or indirectly, to the Russian Federation or for
use in the Russian Federation any goods supplied un-
der or in connection with the contract that fall under
the scope of Article 12g of Council Regulation (EU)
No 833/2014.

If the Supplier transfers — under or in connection
with the contract that falls under the scope of Arti-
cle 12ga of Council Regulation (EU) No 833/2014—
intellectual property rights, trade secrets or other in-
formation within the meaning of the named Article
12ga to the Customer or if the Supplier grants corre-
sponding access or re-use rights to intellectual prop-
erty or trade secrets, the Customer shall not transfer
these rights and trade secrets, directly or indirectly,
to the Russian Federation or for use in the Russian
Federation; the Customer is obliged to pass this re-
striction on to its own customers.

Furthermore, the Customer shall not sell, export or
re-export, directly or indirectly to Belarus or for use
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in Belarus any goods supplied under or in connection
with the contract that falls under the scope of Article
8g of Council Regulation (EG) No 765/2006.

The Customer shall undertake its best efforts to en-
sure that the purpose of this Section XII. Subsection
5. Sentences 1., 2. and 3. is not frustrated by any third
parties further down the commercial chain, including
by possible resellers.

The Customer shall set up and maintain an adequate
monitoring mechanism to detect conduct by any third
parties further down the commercial chain, including
by possible resellers, that would frustrate the pur-
pose of this Section XII. Subsection 5. Sentences 1.,
2.and 3.

Any violation of this Section XII. Subsection 5. Sen-
tences 1. — 5. shall constitute a material breach of an
essential element of the contract, and the Supplier
shall be entitled to seek appropriate remedies, in-
cluding, but not limited to: (i) withdrawal from the
contract; and (ii) a contractual penalty of 30% of the
total value of the contract or price of the goods ex-
ported, whichever is higher.

Koenig & Bauer Industrial GmbH

The contractual penalty shall be offset against any
claims for damages in accordance with Section XII.
Subsection 6.

6. In the event of culpable non-compliance with
these obligations or incorrect or missing information,
the Customer shall be liable for all damages resulting
from that noncompliance for the Supplier, including
possible public duties, charges and fines.

XIII. Place of jurisdiction, applicable law

1. The laws of the Federal Republic of Germany shall
apply exclusively for all legal relations between the
Supplier and the Customer, excluding the UN Con-
vention on Contracts for the International Sale of
Goods (CISG).

2. The court of jurisdiction is exclusively the court
responsible for the headquarters of the Supplier.
Nevertheless, the Supplier also has the right to le-
gally assert its claims in the court responsible for the
headquarters of the customer.
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