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Scope of the Terms and Conditions

Any deliveries, services and quotes of RHODIUS shall be made exclusively on the basis of
these Terms and Conditions. These Terms and Conditions, as amended from time fo time,
shall also apply fo all future business relations, even if they are not explicitly agreed again.
They shall be deemed accepted upon receipt of the goods or service, at the latest.

RHODIUS does not acknowledge any ferms and conditions of the customer that conflict
with or deviate from these Terms and Conditions, unless their application is explicitly confir
med by RHODIUS in text form.

The Terms and Conditions of RHODIUS and the rejection of any deviating or conflicting
terms and condifions shall apply even if RHODIUS performs deliveries or services to the cus-
tomer or accepts payments without reservation in the knowledge of conflicting or deviating
terms and conditions of the customer.

Silence in response fo an order confirmation of the customer with contradictory declarations
of the customer also shall not constitute consent.

Quote, conclusion of contract and technical condition

Quotes of RHODIUS shall be subject to change, unless explicitly specified otherwise in the
respecfive quote.

RHODIUS may accept customer offers within a period of two weeks affer submission,
unless the customer has specified a longer acceptance period.

Declarations of acceptance, orders as well as order confirmations shall be made in text
form. Verbal agreements made prior fo or after conclusion of the contract shall be binding
only if confirmed in writing by RHODIUS. If RHODIUS executes the order within the
acceptance period, the delivery slip or the commercial invoice shall also be deemed a
declaration of acceptance or an order confirmation.

RHODIUS shall not be obliged to accept any customer orders. Silence on the part of
RHODIUS shall not be deemed a declaration of intent.

Any ambiguities or incompleteness in the specification shall generally be borne by the
customer. Samples shall not be binding.

Subsequent amendments shall be made in writing. In particular, RHODIUS shall not warrant
that the performance is suitable for the customer’s infended use.

The inclusion of technical rules and regulations or the specific guarantee of certain proper-
ties in this contract shall require an explicit agreement in text form. As a matter of principle,
any applicationtechnical and other advice provided by RHODIUS verbally or in writing
shall not be binding.

Drawings, illustrations, dimensions and weights shall be deemed agreed only if this is
confirmed by RHODIUS separately and in text form.

The technical properties of the delivery items are determined according fo the product in-
formation issued by RHODIUS and, in addition, according fo technical standards DIN EN
12413:2011-05, DIN EN 13236:2011-02 and DIN EN 13743:2009-10. The version
valid at the fime of the conclusion of the contract shall be applicable.

RHODIUS shall make the product information available free of charge to the customer

on request. Any assurance or guarantee of the aforementioned product properties shall

be made in fext form. Any properties of the deliverables exceeding the aforementioned
properties shall be deemed agreed only if this is confirmed by RHODIUS separately and
in text form.

In the case of custom-made products, RHODIUS is entfifled to exceed or fall below the
delivery quantiies agreed in the contract by 10 %.

Export and import

The customer shall ensure that the goods can be exported. The customer shall bear the risk
of an export ban at the time of the conclusion of the contract.

To the extent required, the customer shall procure the import permit as well as all approvals,
permits and other documents required in connection with the import and possible fransit
through third countries. The customer shall bear the risk of an import ban.

. Delivery, performance impediments, partial deliveries

Delivery as well execution deadlines shall be approximate and non-binding. Agreements
on binding delivery dates shall be made in text form and must explicitly state that they are

binding.

Compliance with agreed deadlines for deliveries shall be confingent on timely receipt of
any and all documents o be provided by the customer (e.g. labels, packaging), required
permits, information and approvals as well as the customer’s compliance with the stipulated
terms of payment.

If these requirements are not met in due time, the deadlines shall be extended accordingly;
this shall not apply if RHODIUS is responsible for the delay.

RHODIUS shall not be liable for any delays in delivery and performance due fo force
majeure or events which make delivery or performance of the service substantially more
difficult or impossible through no fault of RHODIUS, including subsequently occurring dif
ficulties in procuring materials, business inferruptions, sirike, lockout, lack of personnel, lack
of means of transport, regulatory orders, mobilization, war, riofs, efc., even if they occur at
pre-suppliers, their sub-suppliers or subcontractors.

RHODIUS shall not be liable in such cases even if they occur at upstream suppliers, their
subsuppliers or subcontractors, including in the case of blindingly agreed deadlines and

dates.

They shall entifle RHODIUS to postpone the delivery or performance for the duration of the
hindrance, plus a reasonable startup period or to withdraw from the contract as whole or
in part due to the part not yet performed. This shall also apply if such delays arise during
an already occurred default. RHODIUS must nofify the customer without undue delay of
such impediments.

If the hindrance continues for more than three months, after sefting a reasonable extension
period in fext form under the exclusion of all other rights, the customer shall be entitled o
withdraw from the contract with respect to the part not yet performed.

RHODIUS shall be in default only if a reminder has been issued in text form. A subsequent
performance deadline must be reasonable. In case of doubt, a period of at least two
weeks shall be deemed reasonable. The deadline shall be set in text form.
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Partial deliveries and separate invoicing thereof shall be permissible and may not be re-
jected by the customer if the remainder is still delivered or the partial delivery is not without
interest for the customer.

If RHODIUS is in default, the customer may - provided that the customer it able to credibly
show that as a result thereof, it has suffered damage - claim compensation at a rate of

0.5 % for each complefe week of such delay, but in any event not exceeding a fofal of 5 %
of the price of the delayed delivery.

Both claims for damages by the customer due to delay in performance as well as claims

for damages in lieu of performance exceeding such limits shall be excluded in all cases

of delayed performance, including after expiry of any deadline for performance given to
RHODIUS.

This shall not apply in cases of mandatory liability for willful intent, gross negligence or inju-
ry fo life, limb or health. The customer may withdraw from the contract only within the scope
of the statutory provisions if RHODIUS is responsible for the delay in performance. This does
not entail a change in the burden of proof o the customer’s defriment.

If an agreed date of performance is delayed due to circumstances for which the customer
is responsible, any additional expenses incurred by RHODIUS as a result thereof shall be
reimbursed by the customer. Any execution deadlines shall be reasonably extended. Any
further claims on the part of RHODIUS shall not be affected.

Scope of delivery
The scope of delivery shall be determined by the contractual declarations made in text form.

The right to make technical changes during the delivery period which are due o technolo-
gical improvements or legal requirements shall be reserved, provided that the deliverable is
not significantly modified and that the customer can be reasonably expected to accept the
changes.

Damages due fo non-performance

If the customer has to pay damages due to non-performance, RHODIUS shall be entifled o
specify a flat rate of 15 % of the agreed net remuneration for such damages. The customer
may demonstrate that no damage has occurred at all or that the damage was significantly
less than the flat rate.

RHODIUS shall be entitled to assert a higher damage that has demonsirably occurred.

Passage of risks

Unless stipulated otherwise, the risk shall pass to the cusfomer once the goods are made
available ready for delivery af the supplying plant resp. warehouse of RHODIUS, and in
any event no later than upon handover fo the fransport person. Furthermore, the risk shall
pass fo the customer at the point in ime when the shipment or delivery is delayed for
reasons under the customer’s control or if the customer is in default in acceptance.

If the transport person accepts the performance without complaint, it shall be assumed that
the packaging of the delivery was in good order and condition at the time of handover to
the fransport person.

The customer shall bear the risk during the return transport, if such return transport takes
place affer the customer’s withdrawal due to a breach of duty on the part of the customer
or as a goodwill gesture on the part of RHODIUS.

Unless stipulated otherwise, fransport and other packaging shall not be taken back by
RHODIUS. Unless stipulated otherwise, the customer shall be responsible for compliance
with the requirements of the German Packaging Ordinance (Verpackungsverordnung) and
shall bear any and all necessary packaging costs.

RHODIUS shall have the right, but not the duty, fo insure deliveries in the customer's inferest
and af the customer's expense

VIII. Notice of defects and warranty

1.

In the event of any defect in quality (including, without limitation, damage to packaging
and quantity deviafions), notwithstanding any statutory obligations to inspect and give
nofice of defects, the customer shall thus nofify

RHODIUS in writing without undue delay affer the passage of risk; otherwise performance
of RHODIUS shall be deemed accepted. The notice of defects must state type and extent of
the complaints at least in general terms.

Hidden defects, i.e. defects that cannot be defected in the course of a feasible receiving
inspection, shall be reported without undue delay following detection.

Upon request by RHODIUS, samples of the disputed performance shall be sent in without
undue delay. The costs, plus any expenses which RHODIUS could reasonably consider ne-
cessary for the purpose of processing and examining the notice of defects, shall be borme
by the customer if the defectiveness could not be verified and if the customer is responsible
for the unjustified nofice of defects.

The customer shall be responsible for inspecting the performance of RHODIUS with regard
to its suitability for the purpose infended by the customer as well as for the given conditions
of use. This shall also apply if the service is generally recommended for a particular purpose.
RHODIUS shall not be liable for any legal reason whatsoever if damage results from a
breach of the aforementioned inspection duties on the part of the customer.

Guarantees of properties of the goods or services shall be made in text form. Information in
promotional material shall not be binding and does not constitute any guarantee.

Deviations in quality shall not constitute defects of the goods, unless they significantly impair
the use of the deliverable for the contractually stipulated purpose when used or processed
properly.

RHODIUS does not provide any warranty for deliveries fo be completely uniform in color
and shape or will match specimens or samples.

If o notice of defect that has been duly given is justified, RHODIUS shall in case of entre-
preneurs be entifled at its own discrefion fo make a replacement delivery. RHODIUS shall
not have the right of subsequent delivery in case of a purchase if and insofar the customer
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asserts recourse claims pursuant fo Section 479 para. 1 or para. 2 of the German Civil
Code (Biirgerliches Gesefzbuch - BGB. If replacement delivery fails, the customer shall af
its own discretion be entitled o withdraw from the contract or to demand the corresponding
reduction of the sfipulated price or, if the relevant statutory requirements are fulfilled, demand
damages.

As a matter of principle, RHODIUS shall perform the subsequent improvement or repeat
performance as a goodwill gesture and without acknowledging any legal obligation. An
acknowledgment with the consequence of the period of limitation starting again anew shall
be deemed to exist only if RHODIUS explicitly declares this fo the client.

Any claims on the part of the customer for expenses required for the purpose of subsequent
performance, in particular transport, travel, labor and material costs, shall be excluded if
they arise or increase because the delivery item has been taken to a place other than the
handover location, unless such transfer is in line with the contractually agreed use.

. The customer shall not have any recourse claims against RHODIUS if they are based on

the fact that the customer has entered info agreements with its buyer exceeding the statutory
warranty provisions.

. I the customer is an entrepreneur, the warranty period for the purchase of new goods shall

be one year from delivery, unless the law provides for a longer period pursuant to Section
438 para. 1 no. 2 BGB (buildings or objects for buildings) or 479 para. 1 or para. 2
BGB (recourse claim). Any warranty rights for the purchase of used goods shall be excluded
if the customer is an enfrepreneur.

. Refention of title

The obiects of deliveries (reserved goods) shall remain the property of RHODIUS until
the purchase price and any and all claims of RHODIUS against the customer under the
business relafionship have been paid in full.

Any handling and processing of the reserved goods shall be performed on behalf RHODI-
US without any obligation on its part.

The customer shall be entifled and authorized to sell, combine or mix the reserved goods
only in the ordinary course of business and subject fo the proviso that the claims described
below shall in fact pass to RHODIUS and that ownership shall pass to the cusfomer’s
confracting party only once the latter fully met its payment obligation.

The customer shall not be entfifled to otherwise dispose of the reserved goods, in particular
not by way of pledging them or by assigning them as security.

The customer hereby assigns to RHODIUS any and all claims arising from the sale of the
reserved goods or the combination or mixing of the reserved goods with other objects
including any and all outstanding balances under current accounts) in the amount of the
value of the reserved goods, together with all ancillary rights and with priority over the rest.
RHODIUS accepts such assignment. The value of the reserved goods shall be agreed to
be the amount invoiced by RHODIUS plus a security surcharge of 10 %; however, the latter
shall not apply if it conflicts with any third-party rights.

RHODIUS revocably authorizes the customer to collect the claims assigned to it for the
account of RHODIUS in its own name as long as the customer meets its obligations towards
RHODIUS, is not in default in payment and no application for opening insolvency or
composifion proceedings has been filed.

Upon the request of RHODIUS, the customer shall disclose the debtors of the claims assi-
gned fo RHODIUS, notify them of the assignment, provide all information on the assigned
claims required for collection and also hand over the documents required for collection.
RHODIUS shall also be authorized to notify the debtors of the assignment.

In the event of default in payment by the customer, RHODIUS shall be entitled to demand
the refurn of the goods if it has unsuccessfully set a reasonable deadline for performance.
Repossession as well as seizure of the reserved goods by RHODIUS shall not constitute a
withdrawal from the contract.

Following the repossession of the goods, RHODIUS shall be entifled to exploit them as
best as possible. The proceeds of such exploitation shall be offset against the customer’s
liability - less reasonable costs of sale. The customer’s claim for performance shall expire in
such case.

If and fo the extent that the security collateral in place in favor of RHODIUS exceeds the
claims fo be secured by more than 20 %, upon the customer’s request, RHODIUS shall
release a corresponding part of the security interests.

In the event of any third-party access to the reserved goods or other security interests, the
customer shall be obliged to point out the rights of RHODIUS and to notify RHODIUS
without undue delay of such access.

Liability

Any claims for damages or compensation for wasted expenditure on the part of the
customer shall exist only in accordance with the following provisions and shall otherwise be
excluded.

Unless indicated otherwise in these GTC, including the following provisions, RHODIUS shall
be liable for a breach of contractual and non-contractual obligations in accordance with the
relevant statutory provisions.

RHODIUS shall be liable for damages - regardless of the legal basis - in case of willful intent
or gross negligence. In case of simple negligence, RHODIUS shall be liable only

- for damages resulting from injury fo life, limb or health,

- for damage resulting from a breach of a material confractual obligation (duty the
discharge of which is essential for due performance of the contract and on the fuffillment
of which the Distributor may routinely rely); in such case, the liability of RHODIUS shall be
limited to the compensation of the foreseeable, typically occurring damage.

However, the maximum liability of RHODIUS vis-a-vis the customer in such case shall not
exceed EUR 1 million in fofal.

The liability limitations under the above paragraph shall not apply if RHODIUS has fraudu-
lently concealed a defect or has assumed a guarantee for the quality of the deliverable. The

XI.
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same shall apply fo claims on the part of the customer under the German Product Liability
Act [Produkthaftungsgesetz).

Notwithstanding deviating provisions in these GTC, the liability of RHODIUS for production
downtime, loss of profit, loss of use, loss of contract or any other consequential or indirect
damage shall be excluded.

The customer may withdraw from the contract due to a breach of duty other than a defect
only if RHODIUS 'is responsible for such breach of duty.

If the liability of RHODIUS s excluded or limited, this shall also apply to its employees,
workers, agents and assistants.

Payment terms, settlement

Price information for consumers shall include statutory value-added tax; price information for
customers other than consumers shall be exclusive of the respective statutory value-added
tax. Unless the contracting parties agree on individual prices, the respective price lists of
RHODIUS valid at the time of the order shall apply.

Remuneration for services and other works shall also be based on the respective price
lists of RHODIUS valid af the time of placing the order. The price lists shall be sent to the
customer upon request or may be perused by the cusiomer af the business premises of
RHODIUS.

The purchase price and other charges shall be due and payable upon handover of the
deliverable. A cash discount may be deducted only if this has been explicitly stipulated in
text form. A stipulated discount on new invoices shall not be permitted if payment of any
older invoices is still outstanding.

Any deviating agreements on due dates and deductions shall be made in fext form.

If the customer is in default in payment, without prejudice fo other rights, RHODIUS shall be
entifled to make further deliveries to the customer only against advance payment.

Checks and bills of exchange shall be deemed payment only after they have paid out. Any
acceptance of bills of exchange shall in all instances require prior agreement in text form. If
bills of exchange are accepted, any bank interest and charges shall be borne and charged
by the customer. They shall be paid immediately in cash.

In case of a negligent failure to pay direct debits, checks or bills of exchange, the customer
shall be in default in payment immediately.

Notwithstanding the assertion of any additional claim for damages, RHODIUS shall be
entifled to charge an amount of € 20.00 per culpable failure to honor any direct debits,
checks or bills of exchange.

The customer may demonstrate that no damage has occurred at all or that the damage was
significantly less than the flat rate.

The customer may offset its own claims only if such claims are undisputed or have been fina-
lized. The same shall apply fo the exercise of rights of retention, unless the right of retention
is due fo intentional or grossly negligent breach of contract by RHODIUS.

The customer may furthermore assert a right of refention only to the extent that ifs rights are
based on the same confractual relationship as the claims of RHODIUS against which the
customer has asserted the specified rights.

Data privacy

RHODIUS shall be entitled fo electronically store and process any and all data regarding
the customer in connection with the business relationship for the purpose of implementing
the confract in compliance with the provisions of the German Federal Data Protection Act
(Bundesdatenschutzgesetz).

RHODIUS and the customer shall refain the unrestricted right of disposal of their respective
knowledge and experience, in particular, of the information disclosed to or otherwise made
available to the other party by them.

By disclosing such information, the recipient does not obtain any rights fo them, in particular
not the right fo register any industrial property rights.

There shall be no defect due o the infringement of third party property rights, e.g. patents or
utility models, if the infringement of property rights is caused by any use that could not have
been foreseen by RHODIUS or by the fact that the delivery is modified by the customer or
used fogether with services not provided by the contractor.

Place of performance, jurisdiction

Place of performance for all obligations of RHODIUS and the customer arising under the
confract, including the subsequent performance obligation of RHODIUS and the mutual
refurn obligations in the event of withdrawal, shall be the registered office of RHODIUS in
Burgbrohl.

In the event of any disputes arising under the confractual relationship, if the customer is an
entrepreneur, a legal entity under public law or a special fund under public law or if the
customer does not have a place of general jurisdiction in Germany, exclusive place of
jurisdiction shall be the registered office of RHODIUS in Burgbrohl. In addition, RHODIUS
shall be entifled fo bring an action against the customer at the customer's place of general
jurisdiction.

The present Terms and Conditions and the entire legal relationship between the contracting
parties shall be governed by the laws of the Federal Republic of Germany, under exclusion
of the provisions on the United Nations Convention on Contracis for the Infernational Sale of

Goods (CISG).
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