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Scope of Application

These General Terms and Conditions of Purchase ("GPC")
apply to all contracts concluded between us, W. Muller GmbH,
Am Senkelsgraben 20, 53842 Troisdorf-Spich, Germany, and
our suppliers, provided that the supplier qualifies as an
entrepreneur within the meaning of Section 14 of the German
Civil Code (Burgerliches Gesetzbuch — BGB). They apply
regardless of the type of contract and specifically govern the
manufacture and supply of movable goods ("Goods") as well
as the provision of services and work ("Services").

These GPC apply in the version valid at the time of our order
or, at the very least, in the most recent version communicated
to the supplier in writing. They serve as a framework
agreement for future contracts of a similar nature without
requiring us to refer to them each time.

Individual agreements (e.g., framework supply agreements,
quality assurance agreements) and any information in our
order shall take precedence over these GPC.

If, due to the nature of the supplier's performance or under a
corresponding agreement, the result of the performance
requires acceptance, acceptance shall replace delivery under
these GPC.

These GPC apply exclusively. Deviating, conflicting, or
supplementary general terms and conditions of the supplier
become part of the contract only if and to the extent that we
have explicitly agreed to their validity in writing. This consent
requirement applies in every case, for example, if the supplier
refers to its general terms and conditions in its offer or order
confirmation, and we do not expressly object.

Any references to statutory provisions are for clarification only.
Even without this clarification, all applicable statutory
provisions remain in effect unless they are directly amended
or explicitly excluded by these GPC.

If we provide these GPC to the supplier in another language,
we cannot rule out linguistic deviations from the German text.
In the event of any such deviations, the German text shall
prevail.

Communication

Declarations and notices by the supplier that are legally
relevant to the contract (such as setting deadlines, sending
reminders, or rescission) must be in writing. Statutory form
requirements and any additional evidence, in particular if there
is doubt about the declarant’s authority, remain unaffected.

Unless otherwise specified in these GPC, communications
from the supplier should be made by email and, when
available, must include our corresponding purchase order
number, the order date, and the name or abbreviation of the
ordering entity.

Unless otherwise specified in these GPC, the supplier shall
provide all data, information, or documents exclusively in
digital format as PDF/A. We may request a free printed copy
of any additional paper version charge.

Conclusion of Contract

Our order becomes binding only when issued or confirmed in
writing. If agreed, we may also place orders via Electronic
Data Interchange (EDI) or digital platforms.

The supplier shall notify us of any obvious errors (e.g.,
typographical or calculation mistakes) and any incomplete
details in the order, including related documentation, for
correction or completion before accepting the order;
otherwise, the contract is considered not concluded.

The supplier shall confirm our order within 3 working days of
receipt or, in particular, proceed with it by shipping the Goods
or providing the Services without reservation (acceptance).

The supplier shall explicitly notify us of any deviations from our
order that require our written or text-form confirmation. Any
unilateral right of the supplier to determine the performance
(Sections 315, 316 BGB) is excluded.
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The supplier handles all offers and cost estimates at its own
expense.

Changes

We may request changes to deliveries or services as well as
to orders, provided this is reasonable for the supplier. In such
a case, the supplier shall agree to a corresponding contractual
adjustment. Any effects on prices and delivery schedules shall
be agreed upon by mutual consent between the parties.

Any modifications or additions made by the supplier, such as
deviations from specifications, changes in materials or place
of manufacture, or subcontracting to third parties, must have
our prior written consent.

Delivery Time and Default of Delivery

Unless otherwise agreed, the delivery time specified in our
order is binding. The supplier must notify us without undue
delay of any potential delivery delays as soon as they become
apparent.

If the supplier fails to perform, fails to meet the agreed delivery
time, or defaults, our rights — in particular, the right to withdraw
from the contract and claim damages — are governed by
statutory law. Section 5.3 remains unaffected.

If the supplier is in default, we may, along with any other
statutory claims, demand lump-sum compensation for our
damages due to the delay, amounting to 1% of the gross price
(or gross remuneration for services) per completed calendar
week, up to a maximum of 5% of the gross price for the
delayed goods (or the gross remuneration for services). We
reserve the right to prove higher damages.

Performance,
Duties

Delivery, and Information/Cooperation

Unless otherwise agreed, delivery shall be made DPU (our
place of business) Incoterms® 2020.

Early or partial deliveries and Services, as well as those made
after the agreed date or outside the specified goods
acceptance times, are only permitted with our prior written
consent. In cases of agreed partial deliveries, the delivery note
must specify the remaining quantity to be delivered.

The supplier must include a delivery note with each shipment.
The delivery note should include at least the following
information: the date of issue and dispatch, our purchase
order number and its date, the contents of the delivery (article
number, description, quantity or number of items, and serial
number), the delivery location, the shipping address, the
recipient's name if applicable, and all documents provided by
us for manufacturing. If the delivery note is missing or
incomplete, we will not be responsible for any delays in
processing or payment caused by this.

When we request a first-article inspection, the supplier shall
provide first-article samples along with the corresponding
inspection report before starting series delivery. Series
delivery may only begin after our written approval.

The supplier must provide us with all necessary information
for the proper and safe use of the Goods or Services on time,
before delivering the Goods or starting the performance of the
Services. This includes, in particular, details about
composition, shelf life, and labeling (e.g., safety data sheets,
processing instructions, assembly instructions, occupational
safety measures, and other safety measures). The supplier
must notify us without undue delay of any changes or
additions to this information.

If subcontractors are involved, they must identify the supplier
as their contracting party in all correspondence and freight
documents, including the relevant order data.

For all deliveries, the supplier must specify weights in the
accompanying shipping documents if this is customary in
trade, agreed upon with us, or if the purchase price is based
on weight.
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Unless proven otherwise, the quantities, weights, and
measurements we determine during incoming Goods
inspection are decisive.

The supplier must keep a complete and detailed record of
each delivery, including our order number, material number,
delivery date, and the article, batch, and lot number. The
supplier must provide us with this documentation upon
request, without delay.

To ensure product traceability, the supplier must provide us,
without undue delay, upon request, with all data, information,
and documents (such as those related to the production or
treatment of its goods, as well as the substances used and
their origin) in a structured, commonly used, and machine-
readable electronic format.

The supplier must use only environmentally friendly,
recyclable transport packaging. If the supplier breaches this
obligation, we may charge them for the costs incurred in
disposing of any transport packaging delivered in breach of
the agreement. We will return packaging materials separately
only if explicitly agreed upon. Where the supplier is the initial
distributor within the meaning of the German Packaging Act
(Verpackungsgesetz — VerpackG), it shall fulfil the obligations
incumbent upon it thereunder, in particular registration in the
Central Packaging Register (LUCID) and licensing of the
packaging placed on the market. Evidence of registration shall
be provided to us upon request without undue delay.

The supplier must use only roadworthy, operationally safe
transport vehicles to ensure safe and efficient unloading. We
may refuse to accept the delivery if these conditions are not
met.

When delivering hazardous substances, the supplier must
provide us with the corresponding safety data sheets with the
first delivery.

The supplier shall only use original materials, components,
and parts. Delivery of counterfeit or non-approved replicas is
prohibited. Upon request, the supplier must provide sufficient
documentation proving the authenticity and origin of the
materials used. If we incur losses due to the delivery of non-
original components, the supplier shall be responsible for all
resulting damages and costs, including any recall expenses.

The supplier must comply with the applicable export
restrictions and notify us without undue delay after receipt of
the order about any licensing requirements for its Goods
under the applicable German, European (EU), and U.S. export
control, customs, and foreign trade laws, as well as under the
export control, customs, and foreign trade laws of the country
of origin of its Goods. For this purpose, the supplier must
provide the following data, information, and documents, if
applicable:

a) the list position within Annex | of the EU Dual-Use
Regulation 2021/821 according to European foreign trade
law, the export list number according to Annex AL of the
German Foreign Trade Regulation, or comparable list
positions of relevant export lists;

b) the "Export Control Classification Number (ECCN)"
according to the "U.S. Commerce Control List" (CCL),
provided that the Goods are subject to the "U.S. Export
Administration Regulations" (EAR) and are classified as
controlled goods under the EAR,;

c) the statistical commodity code (HS/KN code);

d) the country of origin (commercial/non-preferential origin),
with the following origin key: D = third country /E =EU/F
= EFTA;

e) (long-term) supplier declarations for preferential origin (for
EU suppliers) or other proof of origin (for non-EU
suppliers);

f) any other data, information, and documents we require for
exporting and importing, as well as for re-export in the
event of onward distribution of the Goods.

The supplier must notify us without undue delay of any
updates to the data, information, and documents mentioned
above.
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If the supplier provides digital content or digital Services
(digital products) within the meaning of Section 327 BGB, the
supplier must, throughout the contract term, provide updates
necessary to maintain the contractual conformity of the digital
product and must notify us of such updates. Required updates
include security updates. Unless otherwise agreed, this
obligation continues for 5 years after the end of the contract
term.

Unless otherwise agreed, the risk of accidental loss or
deterioration of the Goods transfers to us upon delivery at the
place of destination. If delivery with installation or service has
been agreed, the risk only transfers after successful
commissioning.

If acceptance is required by law or contractually agreed, the
risk passes to us upon acceptance. In other respects, the
relevant provisions of German law governing contracts for
work and services apply correspondingly upon acceptance.

The supplier must notify us without undue delay of any
planned discontinuation of production of its Goods.

If the supplier discontinues production of its Goods, it must
keep the original spare parts available for 10 years from the
date of discontinuation and offer them to us at standard market
conditions. The supplier does not acquire any right to
conclude a contract or any obligation on our part to purchase
such parts.

REACH Compliance and Documentation

The supplier must comply with Regulation (EC) No.
1907/2006 (the "REACH Regulation") for the delivered Goods,
including packaging, and must (pre-)register all delivered
Goods itself or have them registered by upstream suppliers if
registration obligations exist under the REACH Regulation.
The supplier must, upon request, provide proof of the relevant
registration without undue delay.

The supplier must provide us with all information and
documentation required under the REACH Regulation (in
particular under Articles 31 and following of the REACH
Regulation) within the deadlines specified or, without undue
delay, pass on to us any information received from its
upstream suppliers.

When we are not acting as the importer, suppliers outside the
EU must appoint a natural or legal person within the EU who
will act as their sole representative. This person will handle the
importer obligations under the REACH Regulation and
communicate with us on their behalf.

Management Systems

The supplier shall maintain a certified quality management
system in accordance with DIN EN ISO 9001 or an equivalent
standard. The supplier is advised to additionally maintain and
continuously improve an environmental management system
in accordance with DIN EN ISO 14001 (Environmental
Management) or an equivalent standard. Evidence of the
quality management system shall be provided upon request
without undue delay. Any changes to or withdrawal of a
certification shall be notified to us in writing without undue
delay. Exceptions to the certification requirement are subject
to our prior written consent and require the supplier to
demonstrate equivalent quality assurance measures.

We may verify compliance with the obligations in clause 8.1
by requesting the relevant documents and evidence and by
conducting audits pursuant to clause 20.

Third-Party Intellectual Property Rights

The supplier shall indemnify, defend, and hold us harmless
against all third-party claims arising from the infringement of
patents, copyrights, trade secrets, or other industrial property
rights caused by the supplier's Goods or Services.
Furthermore, the supplier must, without undue delay, notify us
as soon as it becomes aware of any infringements of
intellectual property rights or related risks associated with its
deliveries or Services.
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Without our prior written consent, the supplier is not permitted
to acknowledge any third-party claims or to enter into any
agreements with such third parties regarding these claims.

The supplier must secure for us the right to continue using the
Goods or Services at its own expense and within a reasonable
period. Alternatively, where reasonably acceptable to us, the
supplier must modify or replace the Goods or Services so that
no further infringement of intellectual property rights exists and
the contractually agreed performance is fulfilled.

If the supplier is unable to remedy the infringement of
intellectual property rights within a reasonable period or if such
a remedy is unacceptable to us, we may withdraw from the
contract and claim damages.

Ownership and Copyright

We reserve ownership and copyright of all data, information,
and documents we provide to the supplier within the scope of
our business relationship. The supplier may only use such
data, information, and documents for the specific contractual
purpose and must not disclose them to third parties without
our prior written consent. Upon our request, or at the latest
upon termination of the business relationship, the supplier
must return these data, information, and documents to us or
destroy them, provided we have given prior written consent.

Clause 10.1 applies likewise to substances and materials
(e.g., software, finished and semi-finished products), tools,
templates, samples, and other items we provide to the
supplier for manufacturing. As long as these items remain
unprocessed, the supplier must store them separately at its
own expense and insure against destruction and loss to a
reasonable extent.

Tooling, templates, and other production equipment provided
by us or whose manufacturing costs we have fully or partially
covered shall be marked as our property, stored separately,
and kept in working condition. The supplier shall cover
maintenance and upkeep costs; any replacement investments
require our prior written consent. Upon request, and no later
than upon termination of the contract, such items shall be
returned to us without undue delay.

Any processing, mixing, or combining (further processing) of
items supplied by us is carried out by the supplier on our
behalf. The same applies if we further process the delivered
Goods so that we are considered the manufacturer and, at the
latest, acquire ownership of the resulting product through
further processing in accordance with legal provisions. The
transfer of ownership in the Goods to us must occur
unconditionally and irrespective of price payment. However, if,
in an individual case, we accept the supplier’s offer to transfer
ownership, conditional upon payment of the purchase price,
the supplier’s retention of title shall expire no later than upon
payment of the purchase price for the delivered Goods. In
ordinary business, we may resell the Goods even before
paying the purchase price, subject to the prior assignment of
the resulting claim (or, if the simple retention of title extended
to resale applies, the simple retention of title shall apply). All
other forms of title retention are excluded, in particular any
extended, forwarded, or retention-of-title extended to further
processing.

Goods produced by the supplier in accordance with our
specifications, design principles, or documentation must be
delivered exclusively to us. This also includes goods made
with production equipment that is our property or has been
entirely or partially financed by us. Even after the contractual
obligations have ended, the supplier is not allowed to deliver
such goods to third parties.

Any intangible assets (such as formulas, drawings, ideas,
concepts, or designs) developed by the supplier for us
according to our specifications or commissioned by us ("Work
Products") become, to the extent legally transferable, our
unrestricted property. Furthermore, the supplier grants us an
irrevocable, exclusive, and unlimited right, with respect to
time, territory, and content, to use, publish, distribute,
reproduce, edit, and otherwise exploit these Work Products.
This right covers all forms of use and explicitly includes the
right to transfer it to third parties.
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If the supplier develops customized software for us, it must
provide the source code and documentation.

The agreed-upon price or compensation fully covers the
obligations outlined in clause 10.6. Any conflicting statements
made by the supplier, in particular on submitted documents,
are not binding on us.

If the supplier can no longer fulfill the contract due to
circumstances within its sole responsibility and our supply
would be at risk without the transfer of know-how, the supplier
must, without undue delay, make its know-how available to us
at standard market terms.

Access to the Plant Premises or Construction Site

When entering or driving onto our factory premises or
construction site, the supplier must follow the instructions of
our specialized personnel and comply with the provisions of
our current plant regulations, the accident prevention
regulations provided to them upon request, the German Road
Traffic Regulations (Stralenverkehrs-Ordnung — StVO), and
the generally recognized rules regarding occupational safety
and health protection. The supplier must ensure that its
vicarious agents, particularly its subcontractors, also comply
with these requirements.

We exclude liability for accidents affecting the supplier or its
personnel on our plant premises or construction site unless
such accidents result from intentional or grossly negligent
breaches of duty by our legal representatives or vicarious
agents.

If the supplier must perform assembly, construction, or
remedial work, they must gather comprehensive information
about the local conditions before starting the work.

Waste Disposal

If the supplier’s deliveries of Goods or Services produce waste
as defined by German waste law, the supplier must, unless
otherwise agreed in writing, recycle or dispose of such waste
at its own expense in accordance with applicable waste
regulations. Title, risk, and waste-management responsibility
transfer to the supplier upon generation of the waste unless
the parties agree otherwise.

Prices and Payment Terms

The price specified in each order is binding (fixed price). The
supplier assumes all risks related to calculation, procurement,
and production, as well as any associated cost increases.
Additional claims or price increases from the supplier are not
permitted throughout the contract. If the contract involves
construction services, Section 2 (3) of the German
Construction Contract Procedures, Part B (Vergabe- und
Vertragsordnung fur Bauleistungen Teil B: Allgemeine
Vertragsbedingungen fir die Ausfihrung von Bauleistungen —
VOB/B) does not apply if it would result in a higher price.

Prices include the applicable statutory value-added tax (VAT)
unless listed separately.

Unless otherwise agreed in a specific case, the agreed price
covers all services provided by the supplier (such as planning,
assembly, installation) and all related costs (including proper
packaging, shipping costs, and, if applicable, transport and
liability insurance).

The supplier must email its invoice(s) to rechnung@w-
mueller-gmbh.de. Each invoice must include the information
specified in our order, in particular the order and material
numbers, and list the VAT amount separately. Each invoice
may only cover services from one order. We are not
responsible for delays caused by non-compliance with these
requirements.

Unless otherwise agreed, the agreed price is due within 30
days of delivery and performance completion (including any
agreed acceptance), and receipt of a proper invoice. If we
make payment within 14 days, the supplier grants us a 3%
discount on the net invoice amount. A bank transfer is
considered timely if the supplier's bank receives the transfer
order before the payment deadline; we are not responsible for
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delays caused by the banks involved. We do not owe any
interest on maturity.

We are entitled to rights of set-off, retention, and the defense
of non-fulfillment of contract as provided by law. In particular,
we may withhold payment if we still have claims against the
supplier from incomplete or defective deliveries.

The supplier’s right of retention only applies to undisputed
claims or those confirmed by a final court judgment. This also
applies to any right of set-off exercised by the supplier against
mutual obligations.

The supplier may not assign claims against us or have them
collected by third parties without our prior written consent,
which shall not be unreasonably withheld. Section 354a of the
German Commercial Code (Handelsgesetzbuch — HGB)
remains unaffected.

If advance payments are agreed upon, such payments
become due only after the supplier provides us with a directly
enforceable surety bond issued by a recognized German bank
to secure the advance payment.

Warranty

The supplier warrants that the Goods are free from material
defects as defined by Section 434 BGB at the time risk
transfers.

In addition to the objective requirements set out in Section 434
(3) BGB, the Goods and their components must:

a) reflect the current state of the art;
b) be of market-standard quality;

c) comply with European and German chemicals
regulations, in particular, Regulation (EC) No. 1907/2006
(REACH Regulation), Regulation (EC) No. 1272/2008
(CLP Regulation), and the German Chemicals Act
(Chemikaliengesetz — ChemG), insofar as these apply.
The supplier ensures that all required registrations,
authorizations, and notifications have been properly
carried out;

d) meet industry-standard sustainability and environmental
standards in their manufacture and delivery; and

e) comply with the product safety requirements applicable at
the time of delivery; where required by law, the Goods
shall bear the CE marking and the supplier shall provide
the corresponding declaration of conformity to us without
being specifically requested to do so.

The delivery of Goods or the provision of Services that do not
conform to the contract shall constitute a fundamental breach
of contract within the meaning of Article 25 of the UN
Convention on Contracts for the International Sale of Goods
(CISG).

Notwithstanding Article 35 (3) CISG, the supplier shall also be
liable for any lack of conformity of the Goods if, at the time of
the contract's conclusion, we were unaware of such lack of
conformity due to slight negligence.

Before each delivery, the supplier must perform a thorough
outgoing Goods inspection at its own expense. The supplier
shall promptly provide us with copies of the relevant reports
and material test certificates at no cost.

The supplier must conduct and document appropriate quality
controls, considering the nature and scope of the Goods; such
documentation must be stored for at least 10 years and
provided to us free of charge in copies upon request.

In the event of a defect, the supplier shall, upon our request,
complete a written defect analysis in the form specified by us
— including root cause analysis and corrective and preventive
actions (e.g., 8D report) — within the deadline set therein. The
supplier shall bear the costs of this analysis.

The statutory provisions on commercial inspection and
notification obligations apply with the following measure: our
inspection duty is limited to defects that become apparent
during incoming goods inspection through external
examination, including the delivery documents (e.g., transport
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damage, incorrect or short delivery), or that are identified
during quality control by sample checks. Where acceptance is
agreed upon, no inspection obligation applies. In other
respects, the extent to which an investigation is feasible in the
ordinary course of business, considering the circumstances of
each case, shall apply. Our obligation to notify about defects
discovered later remains unaffected. Without prejudice to our
inspection duty, our notification of defects (notice of defect)
shall be considered immediate and timely if it is sent to the
supplier within 5 working days of discovering the defect or, in
the case of apparent defects, within 5 working days of delivery.

Notwithstanding Article 46 (2) CISG, if the Goods do not
conform to the contract or these GPC, we may require the
delivery of substitute Goods even if the lack of conformity does
not constitute a fundamental breach of contract.

The supplier’s obligation for subsequent performance includes
removing the defective Goods and reinstalling defect-free
Goods, provided that, before discovering the defect, the
Goods in question were incorporated into or attached to
another item according to their nature and intended purpose.
Our legal right to recover the related expenses (such as
removal and reinstallation costs) remains unaffected. The
supplier also bears all costs necessary for inspection and
subsequent performance, including transportation, travel,
labor, and materials, and if applicable, removal and
reinstallation costs, even if it is later determined that no defect
existed. Our liability for damages resulting from an unjustified
defect claim remains unaffected; however, we are only liable
if we recognized, or, through gross negligence, failed to
recognize, that no defect existed.

If the supplier fails to fulfill its obligation of subsequent
performance, such as remedying the defect (repair) or
supplying a defect-free item (replacement), within a
reasonable period set by us, we may remedy the defect
ourselves and request reimbursement from the supplier for
any expenses incurred, or ask for a corresponding advance.
If the supplier's attempt at subsequent performance has failed
or is unreasonable for us — for example, due to urgency, safety
risks, or potential for disproportionate damage — we do not
need to establish a deadline. We will inform the supplier of
such circumstances as soon as reasonably possible, if
possible in advance.

In all other respects, if there is a material or legal defect, we
may reduce the purchase price or withdraw from the contract
in accordance with legal provisions. We also have statutory
claims for damages and reimbursement of expenses.

If the supplier fulfills its subsequent performance obligation by
delivering a replacement, the limitation period for claims
regarding defects in the replacement Goods starts fresh upon
delivery. The same applies to defect repair unless the supplier
explicitly and properly reserves the right to repair as a gesture
of goodwill, to prevent disputes, or to maintain the supply
relationship.

The place of subsequent performance is our place of
business. By way of deviation, at our discretion, the location
of the delivered Goods may serve as the place of subsequent
performance.

Our rights are determined by statutory provisions in cases of
breach of contractual obligations under a service contract law.

Supplier Recourse

If we are held liable by a customer for any defects or other
breaches of contract caused by the supplier, we may exercise
all rights of recourse, including, but not limited to, claims under
Sections 445a, 445b, and 478 BGB, against the supplier.
Specifically, we may require the supplier to provide the exact
type of subsequent performance (repair or replacement) that
we owe our customer in each case; this also applies to
providing necessary updates for goods with digital elements
or other digital content. Our statutory right of choice under
Section 439 (1) BGB remains unaffected by this provision.

Producer Liability

The supplier must indemnify, defend, and hold us harmless
against all third-party claims arising from product defects
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related to or caused by product defects, as long as the cause
of such defects falls within the supplier's domain or
organization responsibility.

Within the scope of the indemnification obligation set out in
clause 16.1, the supplier must also reimburse us for any
expenses and damages incurred as a result of a product
defect or a field measure taken in response to a product
defect. These field measures include, notably, recall actions
and warnings. We will, when possible and reasonable, inform
the supplier about the nature and scope of such measures and
allow them to comment within 5 working days.

Insurance

The supplier must, at its own expense, obtain and maintain
the following insurance policies with appropriate coverage
throughout the entire term of the contract:

a) commercial general liability insurance with a minimum
coverage of EUR 10 million per claim for personal injury,
property damage, and financial loss;

b) product liability insurance, including coverage for serial
and development defects as well as recall costs, with a
minimum coverage of EUR 10 million per claim;

c) environmental liability insurance in accordance with legal
requirements, with a minimum coverage of EUR 5 million;
and

d) cyber liability insurance with a minimum coverage of EUR
2 million per claim, where the supplier accesses our IT
systems in the course of performing the contract or
supplies digital products within the meaning of Section
327 BGB.

Upon request, the supplier must provide us with up-to-date
evidence of the existence and terms of the insurance policies
without undue delay. The supplier must notify us without
undue delay in writing of any changes, in particular the
termination or reduction of insurance coverage.

Compliance

The supplier must act in accordance with applicable legal
provisions and, in particular, comply with relevant national and
international laws on data protection, antitrust and
competition, anti-corruption, anti-money laundering, terrorism
financing, foreign trade, environmental protection, and labor
law (including occupational safety), as well as any binding
official decisions. The applicable national and international
provisions and official decisions under foreign trade law
include, in particular, all relevant national and international
economic and financial sanctions, import and export
restrictions, trade embargoes, and boycotts, provided they do
not conflict with EU law (Council Regulation (EC) No. 2271/96
of 22 November 1996, the "EU Blocking Regulation"), German
law (Section 7 of the German Foreign Trade Regulation
(AuBRenwirtschaftsverordnung - AWYV)), or comparable
applicable regulations rules.

Throughout the entire supply chain, from raw material
extraction to the supplier's delivery or performance, the
supplier must adhere to recognized sustainability standards in
the European Union concerning environmental, social, and
corporate governance issues. Additionally, they must comply
with the human rights and environmental due diligence
obligations outlined in the German Supply Chain Due
Diligence Act (Lieferkettensorgfaltspflichtengesetz — LkSG).

The supplier must accurately and fully complete and submit
the supplier self-disclosure form specified by us when starting
the business relationship and annually thereafter. They must
also notify us without undue delay of any changes to the
information provided throughout the business relationship.

The supplier must comply with the version of the Supplier
Code of Conduct in effect at the time, which outlines our
principles, expectations, and requirements for suppliers. The
Supplier Code of Conduct is available at https:/mueller-
ebm.com. Depending on the results of our respective risk
analyses or changes in our own business or that of our
suppliers, we may update the Supplier Code of Conduct after
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the contract has been concluded. In case of a conflict between
these GPC and the Supplier Code of Conduct, the provisions
of these GPC take precedence.

The supplier must:

a) comply with our human rights and environmental
expectations and address them appropriately throughout
the supply chain, including by contractually binding its
upstream suppliers;

b) regularly conduct internal training and continuing
education for its employees and members of its
management at its own expense to meet its contractual
and statutory compliance obligations; and

c) notify us at least 12 months in advance of any planned
(partial) relocation of its production site to another
location, providing us with the necessary data,
information, and documents necessary for a situation-
based risk analysis.

If the supplier is subject to LkSG, it must also do the following
without delay:

a) notify us immediately when it becomes aware of any
breach of human rights or environmental obligations and
specify which concrete remedial measures it has taken;

b) upon receipt of any complaint under its complaint
procedure pursuant to Section 8 LkSG, notify us
accordingly, while maintaining confidentiality of the
whistleblower’s identity, and also notify us of the outcome
of the complaint procedure;

c) submit its annual report on the fulfilment of its due
diligence obligations (Section 10 (2) LkSG) to us after
each financial year ends;

d) notify us if the competent authority (German Federal
Office for Economic Affairs and Export Control) requires
improvements to its report under Section 13 (2) LkSG and
provide us without undue delay with the revised report;
and

e) provide information on the relevant facts if the competent
authority imposes fines on it under Section 24 LkSG.

If the supplier becomes aware of a violation or has any clear
indications of a possible violation of human rights or
environmental obligations in its own operations or at one of its
upstream suppliers, it must report this to us immediately and
cooperate at its own expense to prevent, halt, or reduce that
(possible) violation.

The supplier must comply with all applicable statutory and
collective bargaining provisions, particularly the German
Minimum Wage Act (Mindestlohngesetz — MiLoG), the
German Employee Secondment Act (Arbeitnehmer-
Entsendegesetz — AENntG), and any relevant collective
bargaining agreements in their applicable versions.

Engaging subcontractors requires our prior written consent.
The supplier must ensure that all its obligations to us, including
those under clause 17 regarding insurance requirements, are
also met by its subcontractors. Additionally, the supplier must
establish, through appropriate contractual agreements, that its
subcontractors and their subcontractors comply with all
applicable legal obligations, in particular the MiLoG and the
AENtG. Upon request, the supplier must provide suitable proof
of compliance with these obligations, such as payroll records
or social security documents.

The supplier must ensure that its upstream suppliers and
subcontractors comply with the requirements in clauses 18.1
to 18.9 through appropriate contractual measures provisions.

The supplier must pay a contractual penalty for each breach
of its obligations under clauses 18.1 to 18.10. The amount of
the contractual penalty will be determined by us at our
reasonable discretion in accordance with Section 315 BGB.
The competent arbitral tribunal may review it if a dispute
arises. Any other contractual or statutory claims, in particular
claims for injunctive relief and damages exceeding the
contractual penalty, remain unaffected.
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If there is justified suspicion or it has been proven that the
supplier has violated any obligation outlined in clauses 18.1 to
18.10, or has breached applicable legal provisions, we may
withdraw from or terminate the contract if continuing the
contractual relationship is no longer reasonably expected. Our
other rights, including claims for damages, remain unaffected.

Under the conditions of Section 7 (3) LkSG, we may
temporarily suspend our business relationship with the
supplier while the supplier is working to minimize risks or
terminate it as outlined in Section 7 (3) LkSG. If we exercise
this right, the supplier is not entitled to any claims against us.

Any notices from the supplier under this clause 18 must be
emailed to info@w-mueller-gmbh.de.

Indemnity

The supplier must indemnify, defend, and hold us harmless
against all third-party claims resulting from its breach of
obligations under clauses 6.15 and 6.16 (Export Controls),
clause 7 (REACH Compliance and Documentation), clause 11
(Access to the Plant Premises or Construction Site), clause 12
(Waste Disposal), or clauses 18.1 to 18.10 (Compliance).
Additionally, the supplier must notify us without undue delay
as soon as it becomes aware of, or should reasonably become
aware of, any actual or potential breach of these obligations.

Audits

To verify the supplier's compliance with its obligations, we
may regularly, but no more than once a year, and on an event-
driven basis (for example, in any of the cases referenced in
clause 18), conduct audits or have external auditors
commissioned by us conduct audits at the supplier's premises
and production facilities sites.

Audits shall be scheduled with reasonable notice and
conducted during standard business hours.

We will keep the supplier's trade secrets confidential and
require the external auditors to adhere to confidentiality
obligations, provided they are not already bound by such
confidentiality law.

The supplier must cooperate during audits. The supplier must
provide a qualified employee to accompany our external
auditors or us during the audit. Additionally, the supplier must,
for the audit and under the following conditions, grant our
external auditors or us access to its business and production
facilities, as well as to its data, information, and documents,
and must supply all necessary support information:

a) If there is no legal basis under Article 6 of the EU General
Data Protection Regulation (GDPR), the supplier is only
required to disclose aggregated or anonymized personal
data;

b) If the supplier's data, information, and documents allow
conclusions about its strategic orientation to be drawn, the
supplier must only disclose historical, aggregated, or
anonymized data, information, and documents.

Confidentiality

The supplier must keep all of our trade secrets within the
scope of Section 2 no. 1 of the German Trade Secrets
Protection Act (Gesetz zum Schutz von
Geschaftsgeheimnissen — GeschGehG) that become known
to it through the business relationship strictly confidential and
may only disclose them to persons who absolutely need to be
involved in fulfilling the respective agreement ("Need to
Know"), and only to the extent that such persons have been
previously bound by confidentiality obligations that are at least
as strict as those outlined here. This obligation does not apply
to such confidential information that:

a) was already demonstrably known to the supplier at the
time the respective contract was concluded, or that
becomes known afterward from a third party without
violating any confidentiality agreement, statutory
provisions, or official orders;
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b) was publicly known when the respective contract was
concluded or later made public, as long as this does not
result from a breach of confidentiality agreement; or

c) must be disclosed due to legal requirements or by court or
government order. To the extent allowed and feasible, the
supplier required to disclose such information will notify us
in advance and give us a chance to take legal action to
prevent the disclosure.

The supplier may not refer to our business relationship without
our prior written consent.

The supplier may not disclose our trade secrets to third parties
without prior written consent.

The supplier must refrain from using our trade secrets for its
commercial benefit beyond the agreed purpose, from copying
them (mainly through "reverse engineering"), or from allowing
any third party to use or imitate them. In particular, the supplier
must not register any industrial property rights, including
trademarks, designs, patents, or utility models, based on
these trade secrets.

The confidentiality obligation applies for the duration of the
business relationship with the supplier and for 5 years
afterward, or until the relevant information becomes generally

known, whichever occurs first, without breaching this
confidentiality agreement, legal requirements, or official
orders.

If and to the extent that trade secrets are no longer required
for the agreed purpose or upon our request at an earlier date,
the supplier must, without undue delay:

a) return all trade secrets, including reproductions and
copies, to us or destroy them in a verifiable manner at our
discretion;

b) return or destroy, at our discretion, all other materials,
including any created by the supplier, that contain or allow
conclusions to be drawn about the trade secrets; and

c) confirm to us in writing that the supplier has returned or
destroyed the trade secrets as described here;

unless the supplier's statutory retention obligations prevent
compliance.

The destruction of the trade secrets must be carried out as
securely as possible, given the then-current state of the art.

If a separate confidentiality agreement applies between the
supplier and us, that agreement takes precedence over the
provisions in clause 21.

Termination for Cause

We may terminate orders and framework agreements with the
supplier for cause with immediate effect. Cause shall exist in
particular if:

a) the supplier commits a material breach of contract and
fails to remedy such breach within a reasonable cure
period despite written notice;

b) the supplier repeatedly violates quality, delivery, or
compliance requirements; or

c) insolvency proceedings are filed or opened against the
supplier's assets, or the opening of such proceedings is
rejected for insufficiency of assets.

Our rights under clause 23 remain unaffected.

In the event of an insolvency filing, we may suspend our own
performance and demand adequate security pending
clarification. The termination right under clause 19.1 c) arises
to the extent that the insolvency administrator or equivalent
officeholder elects not to perform ongoing contracts under
applicable insolvency law.

If a third party acquires control of the supplier, meaning the
direct or indirect ownership of more than 50% of the voting
rights or the ability to appoint the majority of the board of
directors or equivalent governing body, we may terminate
existing orders and framework agreements upon 30 days'
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written notice, provided that the change in ownership makes
continuation of the business relationship unreasonable for us.
The supplier shall notify us in writing of any impending change
of control without undue delay, but no later than 2 weeks prior
to its effective date.

Specific Provisions for Breach of Contract

Notwithstanding Article 49 (1) (a) CISG, if the supplier fails to
perform any of its obligations under the contract or these GPC,
we may declare the contract avoided, even if the supplier's
failure does not constitute a fundamental breach of the
contract.

Data Protection

The supplier shall process personal data solely for the
purpose of performing the respective contract and in
accordance with applicable data protection laws, particularly
the GDPR. If the supplier processes personal data on our
behalf during the performance of the contract (for example,
during assembly or service work at our premises), the parties
shall enter into a separate data processing agreement in
accordance with Art. 28 GDPR. The supplier shall ensure that
its employees and any subcontractors it engages are bound
by corresponding obligations.

Limitation Period

Unless otherwise specified below, the mutual claims of the
parties are subject to the statutory limitation rules.

By way of exception to Section 438 (1) no. 3 BGB, the general
limitation period for claims based on defects is 3 years from
the transfer of risk. When acceptance is agreed upon, the
limitation period starts upon acceptance. The three-year
limitation also applies to claims arising from legal defects.
However, the statutory limitation period for third-party
proprietary claims for restitution (Section 438 (1) no. 1 BGB)
remains unaffected. Additionally, claims based on legal
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defects do not expire as long as the third party can still assert
its rights against us, in particular if there is no limitation period.

The statutory limitation periods under the law governing the
sale of goods, including the above extension, apply to all
contractual claims based on defects to the extent permitted by
law. If we have extra-contractual damage claims arising from
a defect, the regular statutory limitation period (Sections 195,
199 BGB) applies unless the limitation periods under the law
governing the sale of goods result in a longer limitation period
for the specific case.

Applicable Law

These GPC and the related agreements shall be governed by
the substantive law of Germany, including the UN Convention
on Contracts for the International Sale of Goods (CISG).

Place of Jurisdiction and Arbitration

The exclusive place of jurisdiction for all disputes arising out
of or in connection with the contract or its validity shall be
Bonn, Germany.

Notwithstanding clause 27.1, we may, at our discretion, have
all disputes arising out of or in connection with the contract or
its validity finally settled in accordance with the Arbitration
Rules of the German Arbitration Institute (DIS) without
recourse to the ordinary courts of law. The arbitral tribunal
shall be comprised of 3 members. The seat of the arbitration
is Bonn, Germany. The language of the arbitration shall be
English. The rules of law applicable to the merits shall be
German law, including the UN Convention on Contracts for the
International Sale of Goods (CISG).

As a prospective defendant or otherwise passive party in legal
proceedings, we shall exercise our right of choice already
before commencement of proceedings, within 2 weeks of
receipt of a written request from the supplier. If the supplier
does not receive our written choice within this period, the
supplier can no longer request arbitration proceedings and
cannot raise the defense of arbitration.
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