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1. Scope of application

1.1 These Standard Terms and Condi-
tions of Purchase (hereinafter referred to
as STCPs) shall apply to all orders (here-
inafter referred to as “Orders”) placed by
United Monolithic Semiconductors
GmbH, ULM / Germany (hereinafter re-
ferred to as “UMS”), in particular for the
purchase of goods/products and/or the
provision of services. The term “Sup-
plies” shall refer both to “Products” — re-
gardless of whether the supplier manu-
factures the product itself or buys it from
sub-suppliers (Sections 433, 633, 651
German Civil Code [BGB]) — and “Ser-
vices” (Sections 611, 662 BGB).

1.2 These STCPs shall exclusively apply
to companies (Sect. 14 BGB), corporate
entities under public law or special funds
under public law within the meaning of
Sect. 310, para. 1 BGB.

1.3 With areference to the corresponding
internet page https://www.ums-rf.com/le-
gal-information/, where the STCPs can -
at any time - be downloaded free of
charge and be stored and printed in re-
producible form, the supplier has explic-
itly been made aware of the STCPs when
receiving the formal order.

1.4 Unless otherwise agreed upon be-
tween the parties, the STCPs shall apply
in the version that is valid at the point in
time when the respective order becomes
effective.

1.5 Contracts shall exclusively be con-
cluded pursuant to the STCPs of UMS.
They shall also apply explicitly to Call-off
Orders pursuant to the definition in
Clause 3.

1.6 Conflicting and in particular General
Terms and Conditions (GTC) of the
Supplier shall not apply even if the sup-
plier has executed Orders or initiated their
completion. This shall apply without spe-
cifically rejecting those General Terms
and Conditions. UMS hereby explicitly
disagrees with the supplier's deviating
Conditions of Sale.

1.7 Deviations and supplements to the
STCPs of UMS shall be explicitly
acknowledged by UMS in writing in order
to be valid with respect to the specific Or-
der; they shall only apply to the transac-
tion for which they have been concluded
in the particular case. This requirement of
consent shall apply in any case, e.g. also
if UMS accepts the supplier's deliveries
without reservations while being aware of
the supplier's Conditions of Sale.

1.8 When accepting the Order, latest at
the delivery of the ordered goods or the
performance of the ordered service, the
supplier acknowledges the sole binding
nature of these STCPs.

1.9 If the supplier does not agree to these
STCPs, it must communicate the objec-
tion in writing to UMS within seven (7)
days after receipt of the Order (Clause 2)
so that the conditions can be negotiated
with UMS. Otherwise the STCPs shall be
effective after expiry of this deadline and

the supplier will be deemed to accept
them in full by waiving the application of
its own GTC.

1.10 Specific agreements concluded
with the supplier in particular cases (in-
cluding side agreements, modifications
and/or amendments) shall prevail over
these STCPs in any case. A correspond-
ing written agreement or the written con-
firmation by UMS shall be decisive for the
content of such agreements.

1.11 Unless otherwise agreed upon be-
tween the parties, the following hierarchy
shall apply in case of contradiction be-
tween the contractual documents:

(1) the Order and the specifications of
UMS, i.e. Supply, delivery dates and
conditions, Incoterms, financial con-
ditions (prices, currencies, timeline
etc.), export restrictions etc.

(2) where appropriate, other individual
contractual agreements signed by the
parties.

(3) these STCPs.

(4) documents that are explicitly referred
to in the Order;

2. CONCLUSION AND CONTENT OF
THE CONTRACT

2.1 Orders shall only be binding if they
are placed in writing by UMS and are con-
firmed in writing by the supplier.

2.2 After receipt of UMS’ Order by the
supplier, the acceptance of the Order
must be confirmed in writing within seven
(7) calendar days (order acknowledge-
ment).

2.3 With the order acknowledgement, the
supplier declares that it has received all
information necessary for the comple-
tion of the Order. The supplier shall verify
if any necessary information is missing
and must, if relevant, request it from UMS
retrospectively.

2.4 An order acknowledgement deviating
from the Order (even if only marginally)
shall be deemed to be a new offer and
must be confirmed by UMS in order to be
valid.

2.5 Unless otherwise stipulated, previ-
ous agreements concluded between the
parties orally or in writing shall be void
and non-binding for either party.

2.6 There are no side agreements at the
time the contract is concluded.

2.7 The supplier must disclose to UMS
any information and provide all indica-
tions necessary so that the Supplies re-
lated to the Order can be used. It must
ensure that the corresponding specifica-
tions are sufficient and meaningful and it
must inform UMS if specifications are not
in accordance with the applicable regula-
tions.

3. OPEN ORDER

3.1 An open order shall represent the
framework for a long-term delivery agree-

ment between the parties and must be in-
dicated as such, e.g. by designating it as
a “open order”.

3.2 In general, an open order must be set
up if UMS intends to order significant
quantities which shall be delivered in sev-
eral batches over a certain period of time
(“call-offs”).

3.3 Unless otherwise agreed upon, the
quantities stated in an open order only
represent a non-binding forecast value
that shall enable the supplier to estimate
and plan its production according to
UMS’s needs. Until the specific call-off,
these guantities shall not be considered
as a binding Order of UMS.

3.4 In the open order, deliveries can be
agreed as separate order items. Only in
the event of a call-off do these items be-
come a binding Order.

4. SHIPMENT, PACKAGING AND
TRANSFER OF RISK

4.1 The delivery address stated in each
Order of UMS shall be decisive for the de-
livery. Unless otherwise specifically
agreed in writing, the Supplies shall be
delivered carriage prepaid to the spec-
ified delivery address.

4.2 UMS shall have the right to determine
the type of packaging and shipment.
Packaging must comply with the specifi-
cations described in the Order and the in-
dustry standards and practices.

4.3 In addition to the indications that are
compulsory according to the applicable
statutory regulations (e.g. GGVSEB [Or-
dinance on the national and international
carriage of dangerous goods by road, rail,
and inland waterways]; ADR; IMDG;
IATA), the following information must be
clearly provided on all packaging:

a description of the content of the deliv-
ery/deliveries;

the quantity of the deliveries made or
the gross/net weight;

the serial number, the date and/or the
batch number of the deliveries;

the place of delivery stated in the Order;
the storage conditions;

and any other information that is neces-
sary according to the Order.

4.4 For each delivery, the supplier must
issue a delivery note including the pack-
aging list and the packaging type as well
as contractual information in order to
identify and check the quality and quantity
of the Supplies.

4.5 The delivered goods must be accom-
panied by the necessary documents —
generally standard in the industry — which
allow a proper allocation and handling of
the delivery at UMS.

4.6 The risk of accidental loss or deterio-
ration of the delivered goods (transfer of
risk) shall not be transferred to UMS until
the hand over or delivery by the supplier
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or the transportation company to the de-
livery address stated by UMS. The same
shall apply if UMS staff helps with unload-
ing.

4.7 Until dispatch of the delivery, the
goods must be stored for UMS free of
charge and at the supplier’s risk.

5. EXPORT CONTROLS

5.1 The supplier shall comply with the ap-
plicable export control regulations and
ensure that all information regarding ex-
port control classification related to the
Supplies is complete and accurate.

5.2 Prior to the conclusion of the con-
tract/acceptance of the Order, the sup-
plier shall inform UMS using a standard
control form if the Supplies are subject
to export control regulations, be it in
whole of or in part, and inform UMS about
the relevant requirements.

5.3 Upon UMS’s request, the supplier
shall obtain all approvals necessary to
export or re-export the Supplies within the
delivery time agreed upon. In addition,
the supplier shall inform UMS in writing
about all difficulties that might occur. If
these obligations are not adhered to,
UMS shall reserve the right to rescind the
contract in whole or in part without com-
pensation.

5.4 As soon as the information is availa-
ble, the supplier shall inform UMS about
all conditions and restrictions regard-
ing the approvals that could affect
UMS’s right to use, transfer or export the
Supplies. The supplier shall also ensure
that such restrictions are clearly stated on
the delivery documents.

5.5 In the event of a change of export
control regulations after conclusion of
the contract, e.g. the approval or the
classification system, affecting UMS’ right
to use, transfer or export the Supplies, the
supplier shall provide all information nec-
essary for the assessment of the new use
or restriction of the export or re-export as
soon as it is available. The parties under-
take to enter into negotiations in order to
decide on the consequences of these
changes to the Order.

5.6 The supplier shall impose the same
aforementioned obligations on its own
suppliers and sub-suppliers.

6. ACCEPTANCE, PERFORMANCE

6.1 The place of performance for all de-
liveries, services and payments shall be
the place where the delivery must be
made or where the service must be pro-
vided according to the Order.

6.2 UMS shall control if the Supplies are
free of defects. A reasonable obligation to
check and give notice of defects applies
to the goods incoming inspection by
UMS as soon as the delivery arrives at its
place of performance. Sect. 377 German
Commercial Code (HGB) shall be ex-
cluded.

6.3 If, during goods incoming inspection,
UMS identifies that the Supplies do not
meet the conditions of the Order, UMS
shall be entitled to accept the delivery of
the products or services with reserva-
tions and shall state it by indicating the
reasons in writing.

6.4 In the event of incomplete or defec-
tive Supply, UMS shall have the right to
withhold the due payment (if necessary
on a pro-rata basis) until compliant perfor-
mance is achieved.

6.5 From a written notification of the de-
livery subject to complaint by UMS to-
wards the supplier, the latter shall under-
take to respond to the complaint within
seven (7) days and propose measures for
remedy.

6.6 Unless otherwise agreed upon be-
tween the parties, the supplier shall, after
the 7-day deadline stipulated in Clause
6.5, take back the defective Supply at its
own expense and risk within another
seven (7) days, respectively pick it up fol-
lowing UMS’ decision at UMS’ premises.
6.7 As a general rule, acceptance of the
delivery and payment shall not be
deemed to be an acknowledgement of
compliant performance.

7. DATES, DEADLINES FOR DELIV-
ERIES AND SERVICES, DELAYS

7.1 Unless otherwise agreed upon be-
tween the parties, the delivery dates
specified in the Order shall be deemed to
be firm dates.

7.2 Hence, delivery and/or performance
times are binding and constitute an inte-
gral part of UMS’ Order. Agreed delivery
and performance dates are met when the
goods are handed over to the delivery ad-
dress at the time stipulated in the Order
or when the service is provided at the time
agreed upon.

7.3 The supplier must inform UMS as
soon as it has been made aware of an in-
cident that might cause a delay in the de-
livery. The supplier shall take all neces-
sary measures to avoid a delay or at least
mitigate it.

7.4 Deliveries prior to the agreed deliv-
ery date will only be permitted with UMS’
explicit consent.

8. DAMAGE CAUSED BY DEFAULT

8.1 In the event of a failure to meet
agreed dates and deadlines pursuant to
Clause 7.1, the statutory provisions of
Sect. 376 HGB shall apply.

8.2 In addition, the supplier shall - be-
sides the legal obligations - compensate
for the damage caused by the delay
based on the following fee:

8.2.1 For each working day of default, a
contractual penalty of 0.3% of the price
of the delayed goods, however not more
than 15% of the price of the delivery af-
fected by the default. The amount of dam-
age shall be evaluated at a higher or

lower value, if UMS proves a higher or the
supplier proves a lower damage. This
shall apply similarly to the performance of
services.

8.2.2 Subject to a prior notification, UMS
shall have the right to offset the purchase
price in the amount of the contractual
penalty incurred.

8.2.3 The right to claim the payment for
an agreed contractual penalty shall not be
forfeited by the fact that the contractual
penalty was not reserved explicitly at
the time of acceptance of the delayed de-
livery. This shall apply if it is asserted by
the time the final payment is made.

8.3 In the event of a delivery or service
delay of more than one month, UMS shall
reserve the right to terminate the Order
pursuant to Clause 23 of these STCPs.
This shall not apply if the delay can be as-
signed directly to UMS or if the delay can
be ascribed to an event of force majeure
pursuant to Clause 22 of these STCPs.

9. PRICE, INVOICING AND TERMS
OF PAYMENT

9.1 The prices set out in the Order shall
be binding. They shall be fixed and non-
revisable and cover the products
shipped to the stated place of delivery,
carriage and packaging paid and net of all
duties and taxes. They shall include all
Supplier's costs, expenses, fees, ex-
penditure and/or commitments of any
kind (DDP to the place set out in the Or-
der — Incoterms 2020 of the International
Chamber of Commerce (ICC).

9.2 Irrespective of the reason, changes
linked to cost increases occurring after
the contract shall be excluded, unless
otherwise agreed upon explicitly.

9.3 The supplier must issue the invoices
in duplicate and send them to UMS’ ac-
counts payable department at the ad-
dress stated in the Order.

9.4 The invoices shall include all neces-
sary supporting documents and refer-
ence to the Order data.

9.5 Delays due to non-compliance with
these requirements shall fall under the
supplier's responsibility. In such cases,
payment deadlines shall not start to run
before correct invoices meeting these re-
quirements are provided.

9.6 The invoices must contain the follow-
ing ordering information/details:

= complete name and address of the in-
voicing party and the recipient of the in-
voice;

the invoicing party’s tax number and
VAT identification number;

invoicing date;
consecutive invoice number;

quantity and type of article delivered or
scope and type of service;

= individual amount per service or deliv-
ery, broken down according to value
added tax rates;
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= date of the delivery or period in which
the service was provided;

net amount of the goods or service, bro-
ken down according to tax rates and in-
dividual tax exemptions;

any reduction of the payment amount
that has been agreed in advance, such
as a cash discount or any other kind of
discount;

applicable tax rate and the resulting
VAT amount;

total invoice gross amount;

currency set out in the Order;

country of origin of the goods;

payment term.

9.7 If the invoice does not include all the
necessary information, UMS shall have
the right to request a correct and com-
plete invoice. In such case, the invoice
must be sent back to the supplier stating

the reasons for the rejection. The supplier
shall then issue a new invoice.

10. PAYMENT, TERMS OF PAYMENT,
DEFAULT IN PAYMENT AND RESER-
VATION OF TITLE

10.1 The payment term shall be 60
days net unless otherwise agreed.

10.2 The payment deadline starts with
receipt of a correct invoice at UMS (due
date), however, not before UMS has re-
ceived and accepted the delivery.

10.3 Payment shall be made by UMS via
bank transfer. Payment shall be deemed
to be on time if the transfer order is re-
ceived by the bank prior to expiry of the
payment deadline; UMS shall not be re-
sponsible for delays due to the banks in-
volved in the payment process.

10.4 If deliveries are accepted prema-
turely by UMS, the due date shall be de-
termined by the delivery date agreed
upon; in the event of partial deliveries, the
receipt of the last partial quantity shall by
decisive.

10.5 If UMS finds itself in default in pay-
ment, the supplier shall have the right to
claim interest in the amount of 4% per
year. UMS shall reserve the right to prove
a lower default damage, the supplier shall
reserve the right to prove a higher default
damage.

10.6 A reservation of title that might pos-
sibly be declared by the supplier shall be
deemed to be a simple reservation of ti-
tle; UMS explicitly rejects a prolonged or
extended reservation of title.

11. SUPPLIER RECOURSE

11.1 In addition to the claims for defects,
UMS shall be entitled without limitation to
the statutory rights of recourse within the
supply chain (supplier recourse pursuant
to Sections 445a, 445b, 478 BGB). In
particular, UMS shall have the right to
claim from the supplier exactly the type of
supplementary performance (rework or
replacement delivery) that UMS itself

owes its customers in a particular case.
The right to choose, which UMS is enti-
tled to by law (Sect. 439 para. 1 BGB),
shall not be limited thereby.

11.2 The claims arising out of recourse
against suppliers also apply if the defec-
tive goods have been further processed
by UMS or another company, e.g. by in-
corporating them into another product.

12. COMPLIANCE WITH THE PROVI-
SIONS ON ENVIRONMENT AND LA-
BOUR LAW; SOCIAL CORPORATE
RESPONSIBILITY

12.1 The supplier shall comply with all
national and supranational laws and reg-
ulations when providing goods or ser-
vices pursuant to UMS’ Orders - including
the laws and regulations with regard to
working standards, safety, health and
protection of the environment. In addition,
the supplier shall ensure that third parties
(e.g. subcontractors or external suppliers)
also adhere to these laws and regula-
tions.

12.2 The supplier ensures towards UMS
that:

(1) the legal minimum wage will be paid
correctly pursuant to the Minimum
Wage Act;

no subcontractor will be used who
does not or not properly pay the le-
gal minimum wage pursuant to the
Minimum Wage Act;

neither the supplier itself nor one of
its subcontractors commissions an
agency (temporary employment
agency) that does not pay or not cor-
rectly pay this legal minimum wage
and;

neither the supplier itself nor one of
its subcontractors is excluded from
receiving public contracts.

12.3 Upon request, the supplier must
prove these provisions to UMS. If the sup-
plier infringes the aforementioned obliga-
tions, UMS shall - irrespective of further
rights - be entitled to set the supplier an
adequate delay to comply with the re-
spective obligations, and terminate the
contract after fruitless expiry of the dead-
line.

12.4 The supplier shall refrain from us-
ing Products manufactured in breach of
the prohibition of illegal work, child labour
or in violation of labour standards defined
by national or international labour organi-
sations.

12.5 The supplier's delivery and activity
must comply with the applicable interna-
tional, European, national and local provi-
sions and standards with regard to health,
safety and environment; in particular re-
garding:
= hazardous substances and compounds
(REACH, RoHS, etc.), dangerous
goods, waste, packaging;

= consumption of energy and natural re-
sources;

@)

(3)

4)

= noise, electricity, fire,
netic/ionising/optical/visual
vibrations;

= individual safety measures.

12.6 The supplier shall inform UMS
about any breach of the aforementioned
regulations. The supplier must compen-
sate or indemnify UMS for all conse-
guences of non-compliance with the obli-
gations stipulated in this Clause. The spe-
cific recommendations/instructions with
regards to such non-compliance will be
shared with UMS to ensure a safe use
and disposal of the Supply throughout its
entire lifetime including the end of its op-
erating life.

12.7 If the supplier has its registered of-
fice outside the European Union (EU), it
shall - in the event of a delivery inside the
EU - be responsible for compliance with
these regulations and guidelines and the
creation of the necessary accompanying
documents, unless otherwise stipulated
by the ordering party.

12.8 The supplier shall impose the same
aforementioned obligations on its own
suppliers and sub-suppliers.

12.9 The supplier confirms not being in-
volved in the criminal offences of illegal
employment, black market, illegal em-
ployee assignment, employment of a for-
eign person without a work permit, human
slavery or trade with foreign employees.

12.10 The supplier must ensure that in
the company, rules and regulations re-
garding safety at work comply with the
Anti-Discrimination Law.

12.8 The supplier's employees who
work in UMS’ premises shall adhere to
the internal rules and regulations (except
for the provisions that apply to the nature
and extent of sanctions) as well as the
safety and control rules relevant to the
customer’s respective premises.

12.9 The supplier, who will be informed
about the UMS code of ethics, commits to
respect the obligations contained therein.

12.10The supplier shall ensure that its
external suppliers and subcontractors
also adhere to these obligations. If neces-
sary, UMS shall reserve the right to per-
form an audit/inspection.

12.11 The supplier shall be entirely liable
for all consequences of non-compliance
with these provisions and must compen-
sate UMS for all costs that might arise
therefrom.

electromag-
radiation,

13.RESULTS OF THE EXECUTION OF
THE ORDER

13.1 The results of the execution of
the Order, including studies, related to
the fulfilment of an Order, will become the
exclusive property of UMS - irrespective
of whether they are protectable as intel-
lectual property rights.

13.2 The supplier shall transfer UMS the
exclusive and unlimited right of use and
exploitation with respect to geography,
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content, subject and time of the afore-
mentioned results. This grant of rights
shall include the right to duplicate, repro-
duce, alter, process, translate and market
in any form, in whole of or in part, with any
means and on all known or future media.

13.3 Unless otherwise stipulated, the re-
muneration for this grant of rights shall be
included in the price of the Supply.

13.4 In the event that UMS is prevented
from using the Supply for reasons at-
tributable to the supplier, the supplier
shall, notwithstanding UMS’ right to with-
draw from the contract or Order, imple-
ment immediately one of the following
measures at its own expense and at
UMS’ discretion:

either obtain for UMS the right to freely
use the Supply; or

replace or modify the Supply so that all
user rights cannot be disputed anymore
and correspond to the contractual
agreements; or

upon UMS’ request, take back at its
own expense the Supplies which have
already been delivered and which vio-
late property rights.

The supplier shall immediately and upon
UMS’ first request, reimburse in full all
costs/expenses that UMS may incur in
connection to the event.

14. INDUSTRIAL PROPERTY RIGHTS
OF THE SUPPLIER

14.1 The supplier shall assign to UMS
the right to register industrial property
rights (e.g. patents, brands, registered
designs etc.) resulting from the execution
of the Order and for which it may have re-
ceived support from UMS.

14.2 For this purpose, the supplier shall
grant UMS all necessary powers of at-
torney and if necessary have them
granted by its employees, so that UMS is
able to register all industrial property
rights both in Germany and abroad.

14.3 In return, UMS may concede the
supplier a non-exclusive licence for the
aforesaid property rights, for use in other
application fields than that of UMS, as de-
fined in its corporate purpose.

14.4 The supplier undertakes not to en-
force its industrial property rights against
UMS. This shall apply exclusively insofar
as these rights are necessary to complete
the Order.

15. INDUSTRIAL PROPERTY RIGHTS
OF THIRD PARTIES

15.1 To fulfil the Order, the supplier un-
dertakes not to use the industrial prop-
erty rights of third parties without their
prior consent. Duties or fees that could be
due for such use shall be borne exclu-
sively by the supplier. The supplier shall
indemnify UMS in full against third-party
claims in this respect.

15.2 UMS shall inform the supplier im-
mediately about third-party claims or

their enforcement in relation to the viola-
tion of third-party property rights.

15.3 In the event of a legal dispute, the
supplier undertakes, at the choice of
UMS, to either cooperate with and ac-
tively support UMS in the court proceed-
ings, or to enter voluntarily without delay
into the proceedings and take over the
conduct of the case.

15.4 In the event of an extra-judicial
claim, the supplier shall take the neces-
sary steps to settle the dispute with the
third party. While doing so, the supplier
will keep UMS informed about the status
of the case.

15.5 The supplier must compensate for
damages that UMS incurs from the en-
forcement of third-party property rights, ir-
respective of the nature and the legal
ground.

16. PROTECTION OF BUSINESS SE-
CRETS OF UMS

16.1 Every agreement concluded with
UMS with regard to Orders, its purpose
and terms shall be considered by the sup-
plier as UMS confidential information.

16.2 UMS shall retain the sole right of
ownership and copyright of all docu-
ments shared with the supplier in connec-
tion with the Order, no matter which for-
mat they have and on which kind of data
carrier they are recorded or stored.

16.3 These rights must be dealt with
confidentially; they are protected by
copyright and secrecy pursuant to the
legal provisions and must not be made
available to third parties, in particular to
competitors, without the explicit written
consent of UMS; they must not be dupli-
cated or be used for any other purposes
than those stipulated by UMS. They shall
exclusively be used for the fulfilment of
the Order.

16.4 Pursuant to the Law on the Pro-
tection of Trade Secrets, the supplier
shall treat all non-public commercial and
technical knowledge and information it
has become aware of in the course of the
business relationship as a business se-
cret of UMS.

16.5 The supplier shall take all neces-
sary measures towards its employees
and also persons and/or companies with
whom he is in contact to ensure the strict
compliance with the aforementioned obli-
gations.

16.6 Under no circumstances shall the
supplier have the right, without the prior
written consent of UMS, to make the
terms of the Order or the existence
thereof publicly available for advertising
purposes, whether directly or indirectly.

16.7 As long as the corresponding doc-
uments are in the supplier's possession,
it shall insure them against fire and theft.
16.8 The supplier shall also compel its

subcontractors/sub-suppliers to adhere
to the aforementioned provisions.

16.9 Insofar as the supplier can prove it,
these obligations shall not apply to infor-
mation

= which becomes public without any
breach of obligation on the part of the
supplier or, insofar as the supplier is
able to identify it, without any breach of
obligation by an authorised person;

= which was already public knowledge at
the moment the contract was con-
cluded;

which the supplier obtains or has ob-
tained legitimately from a third party if
the third party is not obliged to secrecy
towards UMS and if this is not discerni-
ble for the supplier;

which the supplier
pendently of UMS.

knows inde-

17. OBSOLESCENCE

17.1 If, due to obsolescence e.g. due to
outdated technology, stop of manufactur-
ing/sale of a product or its components,
economical reasons, the supplier is no
longer able to perform the Order in part or
in whole, UMS has the right to cancel the
contract provided the reason for the ob-
solescence can be ascribed to a supplier
breach regarding the following obliga-
tions.

17.2 The supplier shall, to the best of its
abilities, take all necessary steps to en-
sure that no obsolescence arises to the
disadvantage of UMS. For this purpose,
the supplier shall take all necessary
measures to fulfil the Order as agreed
upon and to protect UMS from any dam-
age.

17.3 If, however, an impossibility to fulfil
the Order is pending and inevitable, the
supplier shall propose a “last buy order”
to give UMS the possibility to build up a
stock, based on the conditions and quan-
tities agreed upon at the time when the
obsolescence was declared.

18. WARRANTY

18.1 Without limitation, the supplier shall
be liable for defective Supplies pursuant
to the statutory provisions.

18.2 Agreements on the quality condi-
tion are those that concern the delivery,
such as - in particular - the agreed execu-
tion and quality and the purpose of use.
Furthermore, any product or service de-
scription which - in particular through des-
ignation or reference in the underlying Or-
der - is the subject matter of the respec-
tive contract or which is incorporated in
the contract in the same way as these
STCPs, shall in any case be considered
as an agreement on the quality.

18.3 The supplier guarantees that the
Supply meets the latest state of the art,
the provisions of the relevant authorities
as well as the statutory provisions.

18.4 Ifthe defect is identified before the
final Product is delivered to UMS’ cus-
tomer, the supplier shall either bear the
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costs for the rework and - if this is not pos-
sible - the costs for the replacement. But
in any case the reworking costs as well as
the costs for the removal of the defective
feature and the mounting or installation of
the reworked or subsequently delivered
defect-free object shall be borne by the
supplier.

18.5 If a defect is identified only after
the final Product is delivered to UMS’
customer, the supplier shall, in addition,
bear part of the costs arising from recall
campaigns in proportion of the damage
caused. UMS will notify the supplier after
it has become aware of such defects and
will determine how to proceed.

18.6 After the defect has been elimi-
nated/the Order has been fulfilled and ac-
cepted by UMS, the warranty period for
the replaced Supply restarts.

19. LIABILITY — RECALL CAMPAIGNS

19.1 The supplier shall be liable for all
damages to persons, property and/or fi-
nancial losses as well as non-material
damages incurred by UMS or third par-
ties and for which the supplier or its rep-
resentatives, employees, subcontractors,
sub-suppliers and/or service providers
are responsible.

19.2 Insofar as the supplier is responsi-
ble for damage within the meaning of the
German Product Liability Law or pursuant
to Sections 823 et seq. BGB, it shall com-
pensate UMS for all damages caused in
this respect or indemnify UMS, upon first
request against claims for damages aris-
ing from third parties, since the cause lies
within its scope of control and organisa-
tion.

19.3 Within the scope of its liability, the
supplier shall also reimburse possible ex-
penses that may arise from a recall cam-
paign carried out by UMS.

20. INSURANCE

20.1 Without restricting the supplier’s li-
ability within the scope of these STCPs,
the supplier shall - in addition - subscribe
and maintain necessary insurance con-
tracts offering sufficient protection and
coverage to address the potential risks
related to the Order. In particular, the sup-
plier shall arrange for a comprehensive
insurance coverage regarding the market
relevant for the corresponding Order (aer-
ospace, automotive etc).

20.2 The supplier shall subscribe a
product liability insurance with a cover-
age of at least EUR3.0M per claim for per-
sonal injury/property damage, maximised
twofold per year - as a lump sum - and to
maintain it duly. Unless otherwise agreed
upon in a particular case, this insurance
must also codépver the risk of recalls.
Claims for damages of UMS exceeding
the insurance coverage shall remain un-
affected thereby.

20.3 Upon UMS’ request, the supplier

must submit relevant certificate of insur-
ance prior to the conclusion of the con-
tract and, if relevant, for each following
year.

20.4 The supplier must inform UMS
about any change that may lead to an al-
teration of the scope of the insurance cov-
erage relevant for the Order and its po-
tential amendments.

20.5 The supplier shall meet all its obli-
gations towards the insurance company
to ensure the insurance coverage re-
mains effective and valid.

21. ASSIGNMENT, RETENTION

21.1 The supplier commits not to assign,
transfer or grant the rights and obligations
arising from an Order, in whole or in part,
to a third party without UMS prior written
consent.

21.2 The supplier confirms that UMS
can rely on the uninterrupted availability
of the supplier's service and the immedi-
ate transfer of the results, reports or infor-
mation pursuant to these STCPs. Hence,
the supplier can only assert each reten-
tion right if and insofar as

= jts counter-claims have not been con-
tested by UMS or found to be legally
binding; and

= it has announced in writing a right to re-
tain at least 10 (ten) days in advance.

22. FORCE MAJEURE

22.1 All events unforeseeable for the
parties or those which - even if they were
foreseeable - are outside the parties re-
spective sphere of influence and whose
impacts on the performance of the con-
tract could not be avoided despite the re-
spective party’s reasonable efforts, shall
be considered as a force majeure.

22.2 Events of force majeure can be in
particular:

a) natural disasters such as flooding,
earthquakes, lightning strikes, hail
and similar unfortunate incidents;

b) war, hostilities, invasion, hostile ac-
tions and civil unrests;

c) travel warnings of the Federal For-
eign Office;

d) a declared pandemic and the subse-
quent measures.

22.3 Circumstances which shall not be
considered as events of force majeure in-
clude social conflicts (except for general
strikes) and raw material prices in-
creases.

22.4 If one of the parties is unable to ful-
fil its contractual obligations due to force
majeure, this party shall be obliged to re-
port the event or the circumstances which
represent a force majeure to the other
party. This will be done by indicating the
obligations it is unable to fulfil or will be
unable to fulfil.

22.5 This notification must be made in
writing by submitting documents proving

the existence of a force majeure and
within five (5) business days after the cor-
responding party has become aware of
the relevant event or the circumstances of
the force majeure. The notification should
also include the estimated delay of the
performance. After submission of this no-
tification, the respective party shall be re-
lieved of his obligations as long as the
force majeure continues.

22.6 If the fulfilment of all or some Or-
ders is delayed by a force majeure for an
uninterrupted period of more than 30
days, UMS shall be allowed to rescind the
contract with immediate effect. The re-
scission must be communicated by regis-
tered mail with return receipt.

23.END OF THE CONTRACT

The contract ends by termination or re-
scission.

23.1 Termination of the contract

23.1.1 At any time, each party has the
right to terminate the contract for im-
portant grounds in writing and without ob-
serving a period of notice. Important
grounds shall in particular exist in the fol-
lowing cases:

(1) violation of major contractual obliga-
tions whose fulfilment enable the
performance of the contract in the
first place;

one of the parties falls under the
controlling influence of a competitor
of the other party through one of its
shareholders or stakeholders.

23.1.2 Both parties shall have the right
to terminate the contract in writing by giv-
ing a period of notice of 3 months.

23.1.3 In case UMS’ Customer termi-
nates its orders towards UMS - either by
ordinary or extraordinary termination —
UMS shall be entitled to reach another ar-
rangement with the supplier by mutual
agreement.

23.1.4 In the event of termination or
other ending of a contract, the supplier
must immediately return all objects pro-
vided by UMS. This shall include all doc-
uments such as drawings, devices and
tools.

23.2 Rescission from the contract

23.2.1 Notwithstanding any possible
claims for damages, UMS can - in whole
of or in part - rescind the contract by reg-
istered mail with return receipt if the sup-
plier fails to fulfil all or part of its obliga-
tions in connection with the Order within
a certain period set by UMS. By regis-
tered mail with return receipt, UMS must
set the supplier a reasonable time frame
with the declaration that it will rescind the
contract after unsuccessful expiry of the
deadline.

23.2.2 If UMS rescinds the contract pur-
suant to the aforementioned Clause
23.2.1, the statutory restitution obliga-
tions must be respected and any already
received work and any uses made must

@
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be returned, subject to contradictory
agreements between the parties.

23.3 UMS must pay only for the Sup-
plier's work performed until the effective
termination of the contract.

23.4 If the contract or the Order is termi-
nated pursuant to the afore-mentioned
Clauses, the supplier shall - at UMS’s re-
quest - return and/or assign to UMS the
remaining stock of raw materials and/or
finished or semi-finished products and/or
the safety stocks that it uses for the per-
formance of the Order and that are in its
possession on the day of the termination
of the contract/Order and/or the ongoing
studies.

24, STATUTE OF LIMITATION

Unless otherwise agreed upon, the
claims of the contracting parties shall
lapse pursuant to the legal provisions.

25. APPLICABLE LAW / PLACE OF
JURISDICTION

25.1 All legal relationships in connection
with the contract shall exclusively be gov-
erned by the law of the Federal Republic
of Germany under exclusion of the con-
flicts of law and the UN Convention on
Contracts for the International Sale of
Goods (CISG).

25.2 Disputes, disagreements or suits
arising in connection with an Order and/or
the STCPs will - in a first step - be clarified
in the frame of a mediation process be-
fore the court of arbitration at the Cham-
ber of Commerce Hamburg / Germany.

Only when this proceeding is completed
may legal action be taken before the com-
petent ordinary Court/Chamber for Com-
mercial Matters.

25.3 The place of jurisdiction for all dis-
putes arising, directly or indirectly, out of
the contractual relationship is the compe-
tent court at the registered office of UMS
in Ulm / Germany.

26. MISCELLANEOUS

26.1 UMS’ omission to enforce a right by
the end of a deadline or to request fulfil-
ment of a claim shall not be considered
as a waiver. Nor does it affect the validity
of the contract or Order or the right to re-
quest the enforcement or fulfilment at a
later date.

26.2 Should any provision of these
STCPs or an Order placed according to
these STCPs - pursuant to applicable law
- become void, illegal or unenforceable, it
shall not affect the validity of the other
provisions. The supplier and UMS shall
undertake to replace the ineffective provi-
sion or parts thereof with a new provision
reflecting as much as possible the eco-
nomic effect intended by parties when the
relevant contract or Order was con-
cluded.
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