GmbH & Co. KG

Reisholzstr. 15

40721 Hilden « Germany

Phone: +49 2103 951-0

Fax National: +49 2103 951-209

Fax International: +49 2103 951-219

General Terms and Conditions info@nilos.de

www.nilos.de
Art. 1 Placing of order
1. These General Terms and Conditions shall apply to our supplies and services exclusively. A customer in the meaning of these
General Terms and Conditions shall be an entrepreneur in accordance with Art. 14 of the German Civil Code (BGB) who purchases
goods or places an order for the production of the goods or for work or services. Our General Terms and Conditions shall apply only
to companies, legal entities under public law or special funds under public law. 2. Orders as well as supplements and amendments
to orders already placed which are not made in writing shall only be binding on us if they are acknowledged in writing by us.
3. Our General Terms and Conditions shall apply exclusively; any of the customer’s conditions deviating from our General Terms and
Conditions shall not be recognized by us unless we have expressly consented to their validity. Our General Terms and Conditions
shall also apply if, while being aware of opposed terms and conditions or of conditions of the customer’s deviating from our terms
and conditions, we carry out supply without any reservations. 4. Delivery dates stated in quotations shall be merely approximate
and shall require final confirmation in the order acknowledgement in order to become an integral part of the contract. The prices
stated in the quotation shall be fixed prices plus statutory value-added tax (VAT) at the respective current rate. 5. Should, on the
basis of documents subsequently sent, it turn out that delivery by us is not possible, we shall be entitled to refuse delivery within 2
weeks of receipt of the purchase order.

Art. 2 Price changes

Price changes shall be admissible if there is a period longer than six weeks between the conclusion of the contract and the delivery
date agreed upon. If after that wages, cost of materials or marketable purchase prices increase up to the completion of delivery,
we shall be entitled to increase the price appropriately in accordance with the cost increases. The party placing the order shall be
entitled to rescission of the contract if the price increase considerably exceeds the rise in the cost of living in general between the
purchase order and despatch. Rescission must take place without undue delay.

Art. 3 Specification

1. The scope of supply shall be determined by our written order acknowledgement. 2. The right to make design or shape modifica-
tions which are attributable to the improvement of the technology and/or to the legislator's demands, shall remain reserved

during the delivery period, as long as the item to be supplied is not significantly modified and the changes are acceptable for the
party placing the order. 3. For the execution of orders according to drawings, plans, sketches, flyers, lists or other documents, for
us those shall always apply which were made available to us by the customer or its authorized representative. We shall not take on
the task of checking the correctness of these documents. For faulty information provided in them, no matter of what kind, we shall
not accept any responsibility and in this connection shall not be obliged to make any payments of damages at all. All specifications
made known to us shall apply with the usual tolerances. To the extent that the documents made available to us are requested back,
defects of all kinds claimed after that cannot be accepted if as a result the checking of the defects is made impossible. 4. The use
of standards for purchase orders is used merely for the description of goods and not as a warranty of characteristics. 5. If supply
together with test certificates from upstream suppliers is promised, liability for the correctness of such test certificates shall not be
accepted unless expressly agreed otherwise.

Art. 4 Delivery

1. The minimum order value shall be € 50.00 net. 2. We shall deliver “EXW ex works Hilden” (INCOTERMS in the currently valid ver-
sion). Within the domestic market we deliver “CIP named place” (INCOTERMS in the currently valid version) from a value of € 250.00
net with a means of transport of our choice, as a rule parcel service. 3. Cost of express and special delivery as well as special pa-
ckaging (e.g. because of oversize or marine transport) shall be borne by the purchaser, irrespective of the goods value. 4. We reserve
the right to make excess delivery or short delivery of up to 10 % of the order quantity in the case of production to the customer’s
specifications. 5. If, due to the customer’s fault, acceptance does not take place in good time, we shall at our own discretion be
entitled after setting an additional period of 19 days to charge either warehousing or other costs or to rescind the contract and to
demand damages. The risk shall pass to the purchaser after the expiry of the additional period of time.
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Art. 5 Payment
1. The payment of pure goods deliveries shall be made net within 14 days after the date of the invoice, unless otherwise stated in
the invoice. The payment of assembly services shall be net within 8 days after the date of the invoice, unless otherwise stated in the
invoice. 2. Cheques and bills of exchange shall be considered payment only after cashing or honouring. The acceptance of a bill of
exchange shall always require prior written agreement with us. Upon the acceptance of bills of exchange, the bank charges shall be
charged (discount and collection). They are to be paid in cash immediately. 3. Default interest shall be charged by us at 8 percentage
points above the base interest rate. Claiming of further damages shall not be excluded. 4. The customer shall only be entitled to
offsetting rights if its counterclaims have been the subject of a final and non-appealable court decision, are undisputed or have been
recognized by us. The customer shall only be authorized to exercise a right of retention if its counter-claim is based on the same
contractual relationship.

Art. 6 Delivery time

1. The agreed delivery time shall apply subject to correct and timely delivery to the supplier itself. 2. The delivery time shall begin
upon dispatch of the order acknowledgement, but not before the provision of the documents, approvals, releases to be procured

by the customer, if necessary, and not before receipt of an agreed down-payment. The delivery time shall be deemed to have been
observed if, by the time of its expiry, readiness for dispatch has been announced or the goods have left the works or plant. 3. The
delivery time shall be extended in the case of measures within the scope of labour disputes, in particular strike and lockout, as well
as in the case of unforeseen obstacles beyond our control, e. g. disruptions of operation and/or delays in the delivery of essential
materials, to the extent that such obstacles provably exert a considerable influence on the delivery of the goods. This shall also apply
if the circumstances occur at sub-contractors’. The delivery time shall be extended according to the duration of such measures and
obstacles. The circumstances described above shall not be our responsibility even if they occur during a delay already in progress.
We shall notify the customer of the beginning and the end of such obstacles without undue delay. 4. Part deliveries shall be admissi-
ble with the delivery times stated by us, unless disadvantages for use result from them.

Art. 7 Subsequent delivery, damages due to violation of obligations

If the customer wishes to receive damages due to a delivery that has not arrived in place of performance or rescission of the con-
tract, first of all we are to have a 4 week period set for the subsequent performance of delivery. The period of time shall begin as
of the day on which we receive the notification by a registered letter, fax or e-mail. Before expiry of the time limit for subsequent
delivery, claims by the purchaser on the grounds of delayed delivery shall be excluded.

Art. 8 Force majeure

If we are prevented from meeting our obligation by the occurrence of external nonoperating circumstances, which we could not
foresee and avert despite the care taken that was unreasonable according to the circumstances of the case - no matter whether
they have occurred in our factory or on our sub-contractor’s premises - e.g. operational disturbances, labour dispute measures, of-
ficial measures or cases of force majeure and if as a result delivery becomes impossible or, observing the contents of the obligations
and of the requirement of loyalty and good faith, the provision of services is grossly disproportionate to the buyer’s interest in the
service and we invoke the fact, we shall be exempted from the service. If delivery does not become impossible in the event of the
existence of the circumstances stated above, the delivery time shall be extended appropriately. Rescission of the contract shall be
ruled out unless the delay in delivery will probably last longer than 6 months.

Art. 9 Cost of cancellation

If the party placing the order unjustifiably rescinds an order placed, we can, regardless of the possibility of making a claim for higher
actual damage/loss, claim 10 % of the selling price for the costs incurred und for loss of profit. The party placing the order shall
reserve the right to provide evidence of lower damage/loss.
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Art. 10 Acceptance and passing of risk
1. The customer shall be obliged to accept the goods. In the absence of any deviating agreement, delivery shall be made in Hilden.
2. The customer shall be entitled to check the goods within two weeks after receipt of an advice of readiness for collection or any
other notification at the place of delivery. The party placing the order shall be obliged to accept the item to be supplied within the
same period, unless it is temporarily prevented from acceptance for no fault of its own. 3. If the party placing the order is in arrears
with acceptance with intent or gross negligence more than two weeks after receipt of the advice of readiness for collection, we
shall be entitled, after setting an additional period of two weeks, to rescind the contract or to demand damages because of violat-
ion of obligation. The setting of an additional period of time shall not be required, if the party placing the order seriously or finally
refuses acceptance or is obviously unable to pay the purchase price even within this time. 4. The risk of accidental perishing and of
the accidental deterioration of the goods shall pass to the customer upon delivery, upon dispatch of the goods to the forwarding
agent, the carrier or the person or institution otherwise designated for execution of forwarding. It shall be deemed tantamount to
delivery if the customer is in arrears with acceptance.

Art. 11 Warranty and remedy of defects

1. If a defect is found, we shall reserve the right of choice of subsequent performance. To the extent that we seriously and finally
refuse performance or refuse remedy of defect and subsequent performance because of disproportionate cost, and it has objec-
tively failed, the customer can, at its option, only demand reduction in price or rescission of the contract. 2. The warranty period
shall always be one year. The period of limitation in the event of delivery regress according to Articles 478, 479 of the German Civil
Code (BGB) shall remain unaffected. This shall not apply if claims for damages because of defects are involved. Art. 13 shall apply to
claims for damages because of a defect. 3. The customer shall not be given any guarantees in the legal sense by us. 4. We are to be
notified in writing of any obvious defects within two weeks after receipt of the goods; otherwise the lodging of the claim under the
warranty shall be excluded. Timely posting shall suffice for meeting the deadline. The customer shall bear the burden of evidence for
all claim prerequisites, in particular for the defect itself, for the point in time of the ascertaining of the defect and for the timeliness
of the notification of defects. 5. If the customer, because of a material defect or a defect of title, chooses rescission of the contract
after the failure of subsequent performance, the customer shall not additionally have any claim to damages due to the defect. If,
after failed subsequent performance, the customer chooses damages, the goods shall remain with the customer if the customer
considers that reasonable. The damages shall be restricted to the difference between the selling price and the value of the defective
item. This shall not apply if we have caused the violation of obligation maliciously. 6. In the case of a contract for work and services,
the customer shall, as the party placing the order, after an extra period has been set/subsequent performance which, however,
remained unsuccessful and/or if the subsequent performance is unreasonable for the party placing the order, be entitled to the
rights according to the statutory provisions. 7. In the event of a case involving warranty, it shall be incumbent on the customer to
hold defective parts at our disposal up to our declaration as to their further use and on request to return them to us at our expense.
Should this not be done, any warranty shall be excluded if checking of the parts becomes impossible as a result. 8. Objections to or
complaints about part deliveries shall not entitle the customer to refuse the performance of the whole contract. 9. As the condition
of the goods or of the work only our description shall be deemed to have been agreed upon. Our public statements, blurb or adver-
tising shall not, besides that, constitute any statement as to the contractual condition or characteristics. 10. Slight deviations from
the technical specifications shall only constitute a defect if as a result the usability and the performance of the goods is more than
only insignificantly restricted.

Art. 12 Limitation of claims for payment
Our claims for payment shall be subject to the statute of limitations in five years.

Art. 13 Restriction on liability

1. Our liability for violation of contractual obligations as well as in tort shall be restricted to intent and gross negligence. This shall
not apply in the case of injury to life and limb of the customer and impairment of the customer’s health, claims for violation of
cardinal obligations, i.e. of obligations resulting from the nature of the contract and upon the violation of which achievement of the
purpose of the contract is endangered, as well as in the case of compensation for damage/loss caused by default (Art. 286 of the
German Civil Code (BGBY)). To that extent we shall be liable for every degree of fault. 2. The above mentioned exclusion of liability
shall likewise apply to slightly negligent violations of obligations by our vicarious agents. 3. To the extent that liability for damage/
injury/loss, which is not based on harm to life or limb of the customer or impairment of the customer’s health, is not ruled out for
slight negligence, such claims shall be subject to the statute of limitations within one year starting from the arising of the claim and/
or, in the case of claims for damages because of a defect, from delivery of the item.
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Art. 13 Restriction on liability
1. Our liability for violation of contractual obligations as well as in tort shall be restricted to intent and gross negligence. This shall
not apply in the case of injury to life and limb of the customer and impairment of the customer’s health, claims for violation of
cardinal obligations, i.e. of obligations resulting from the nature of the contract and upon the violation of which achievement of the
purpose of the contract is endangered, as well as in the case of compensation for damage/loss caused by default (Art. 286 of the
German Civil Code (BGBY)). To that extent we shall be liable for every degree of fault. 2. The above mentioned exclusion of liability
shall likewise apply to slightly negligent violations of obligations by our vicarious agents. 3. To the extent that liability for damage/
injury/loss, which is not based on harm to life or limb of the customer or impairment of the customer’s health, is not ruled out for
slight negligence, such claims shall be subject to the statute of limitations within one year starting from the arising of the claim and/
or, in the case of claims for damages because of a defect, from delivery of the item. 4. To the extent that the liability for damages
towards us is excluded and restricted, this shall also apply with regard to the personal liability for damages and to our salaried
employees, staff, co-workers, representatives and vicarious agents. 5. The claim for damages by the customer against us shall be
limited, regarding the amount, to the damage/loss typically incurred. The customer’s claim for damages against us shall not com-
prise contractual penalties or similar agreements which the customer makes with third parties in connection with our performance.
Something else shall only apply if the customer draws our attention in writing in good time beforehand to the risk of such an agree-
ment and we, having considered the risk, nevertheless execute the business to which we would in this case not have been obliged.

Art. 14 Reservation of title

1. We reserve title to the goods up to complete settlement of all claims under a current business relationship. 2. In the event of be-
haviour in breach of contract by the party placing the order, in particular in the case of delay in payment, we shall be entitled to res-
cind the contract and to demand the return of the goods. 3. The party placing the order shall be entitled to resell the items supplied
in the ordinary course of business; it shall, however, already now assign to us all of the claims in the amount of the (net) invoice
amount, and in fact irrespective of whether the items supplied are resold before or after processing and/or mixing with third-party
property. We hereby accept the assignment. The party placing the order shall be authorized to collect these claims after their as-
signment. We shall reserve the right to collect the claim ourselves as soon as the party placing the order does not meet its payment
obligations in the due manner, and defaults on payment. In this case, the party placing the order must, without undue delay, obtain
for us all of the information as well as documents required for collection and bring the assignment to the notice of the debtors (third
parties). 4. The machining and processing of the goods by the party placing the order shall always be carried out in our name and
on our behalf. If the goods are processed or mixed with other items not belonging to us, we shall acquire co-ownership of the new
item in the ratio of the value of the goods to the other processed or mixed items at the time of processing or mixing. 5. The party
placing the order shall preserve the co-ownership for us. 6. The party placing the order may neither pledge the goods nor trans-

fer them as security. Pledging, confiscation or other disposals by third parties are to be reported to us without undue delay by the
party placing the order and all of the information and documents required for the protection of our rights are to be obtained. Law
enforcement officers and/or third parties are to have their attention drawn to our property. 7. We undertake to release the security
to which we are entitled at the request of the party placing the order if and to the extent that it exceeds the value of the claims to
be secured, as far as they are outstanding, by more than 20 %.

Art. 15 Place of performance, place of jurisdiction, miscellaneous

1. The law of the Federal Republic of Germany shall apply. The United Nations Convention on contracts for international sale of
goods is not applicable. 2. The place of performance shall be Hilden. 3. The exclusive place of jurisdiction for all disputes under

or arising from this contract shall be our registered head office in Hilden. The same shall also apply if the customer does not have
any general place of jurisdiction in Germany or the domicile or usual residence at the point in time of the bringing of an action is
unknown. We shall, moreover, be entitled to bring an action at the place of the customer’s registered head office. 4. Legally relevant
declarations and notifications which the customer shall have to make or give to us or a third party, shall be required to be made in
writing. The transfers of the customer’s rights and obligations under the contract concluded with us shall require our approval in
writing in order to be effective. 5. Should one or more provisions of the contract with the customer including these General Terms
and Conditions be or become ineffective, the effectiveness of the other provisions shall not be affected thereby. The completely
or partly ineffective provision shall hereby already be deemed to have been replaced by a new effective one which fulfils as far as
possible the same legal and economic purpose. The same shall apply to an unnoticed gap in the rulings of these provisions.
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