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A. General Conditions

Contract Formation

1.

‘

The provision of our goods and services by us to any per-
son not a consumer in terms of § 13 Civil Code (BGB)
shall take place exclusively on the basis of the following
Supply and Payment Conditions. Any purchase condi-
tions of the purchaser are hereby rejected.

The contract goods shall be limited to those produced by
us unless otherwise agreed.

Our offers are not binding.

Any offer of the purchaser in any form shall be accep-
ted only if such acceptance is made by express declara-
tion. Silence shall not constitute acceptance in relation to
such an order. The same shall also apply corresponding-
ly to any merchant letter of confirmation sent by electro-
nic means unless electronic communication for the busi-
ness contact is agreed and transmission is to the specific
address expressly agreed for such declarations.

Any declaration by us as to the concluding, amendment
or ending of a contract must be in writing; however, no
qualified electronic signature shall be necessary unless
agreed otherwise with the purchaser. Documents pro-
duced by machine by us in terms of partly-automated
electronic order data processing (“Elektra”) shall be valid
even without any signature.

A framework agreement as to fixed amounts to be deli-
vered shall oblige the purchaser to accept and pay for
the entire quantity to be delivered within the agreed pe-
riod; any call-up order of the purchaser or part deliver-
ies within the agreed run-up time shall be deemed to be a
determination of the performance time for the respective
part quantity.

A framework agreement involving only prices in relation
to undefined delivery quantities but which contains no ob-
ligations of the purchaser to accept specific quantities
shall not constitute any duty to supply on our part; any
duty to supply shall be established only by way of binding
individual contracts, and the concluding of contract shall
be a reserved right.

Insofar as it is agreed with the purchaser that the pur-
chaser shall be allowed itself to remove or request goods
from a warehouse made available by us to the purchaser
or any other warehouse to be supplied by us, the availa-
bility of goods in terms of the supply relationship shall be
deemed to be a permanent offer — subject to any agree-
ment to the contrary —, which shall be deemed to be ac-
cepted by any authorised removal or request for goods
from the warehouse — regardless whether such removal is
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by the purchaser or by us at the request of the purchas-
er. We reserve the right to withdraw the right of the pur-
chaser to remove or request goods from such warehous-
es at any time for any important reason — in particular in
case of danger to existing or future claims for the pur-
chase price, in case of irregularities in accounting, in case
of any danger to the goods or in case of the ending of the
supply relationship.

Il. Purchase Price and Payment Conditions

1.

price

The purchase price shall be due by no later than the 15th
calendar day of the month following the delivery ex works
or the removal or request for such from the warehouse.

If it is agreed that the goods should be ordered for call
up (call up order) by our purchaser for dispatch within a
specific period after our notice readiness for dispatch, the
purchaser shall order the goods for call up within seven
calendar days. If the purchaser fails to order the goods for
call up within such period, we may, from the time of read-
iness for dispatch, store the goods for a charge and in-
voice such; the purchase price in such case shall be due
for payment 30 days from the date of invoice.

The rights under A. Il. 5 are reserved.

Payment shall be without any discount for early payment
so that the moneys are available to us on the due date.
The purchaser may set off any claim only if such is un-
disputed of fixed by final judgment; any rights of the pur-
chaser to retain moneys shall be limited to those arising
from the same contractual relationship.

In case of failure to pay by the target date interest shall be
charged at eight per cent above the basis interest rate.

In the event that any subsequent circumstances result-
ing in a substantial deterioration of assets cause a threat
to any payment to us, we are entitled to declare such
amount due for payment.

In case of 5 above, as well as A. IV. 8, we may revoke any
authority to collect (A.IV. 7) and demand payment in ad-
vance for any outstanding future deliveries.

The legal consequences described in 6 and A.IV. 8 above
may be avoided by the purchaser by the provision of se-
curity to the amount to the payment due to us.

If the purchaser does not provide advance payment or rea-
sonable security within a reasonable deadline, in case of 6
or A. IV. 8 we may withdraw from the contract to the exclu-
sion of any rights of the purchaser to claim compensation.

The provisions of law in relation to late payment and any
defences based on uncertainty (§ 321 Civil Code BGB)
shall not be affected thereby.
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9.

10.

1.

If any acceptance/ testing of materials is agreed, the pur-
chaser shall bear the costs for its own personnel and
those of personnel it instructs, and shall reimburse our ex-
penses in terms of our current price list. Acceptance shall
be carried out in the supplying plant.

Any additional performance not contained in our price list
and in relation to which no remuneration agreement has
been entered into, shall be paid for according to our cur-
rent hourly rate for extra services, or the local remunera-
tion rate for comparable work.

In case of any substantial changes in the cost of raw ma-
terials, input materials, energy, transport or environmental
protection or in case of the introduction of any new pub-
lic charges or any substantial increase of existing pub-
lic charges or in case of any burden of a similar effect,
whether of a civil or public nature, which in total or indivi-
dually lead to a substantial increase in our manufactur-
ing costs in comparison to the costs used as the basis for
concluding the contract, we may unilaterally increase the
prices to the extent that such reflects a transfer of the ac-
tual increase in costs using the original basis of calcula-
tion; this shall not apply if the binding or non-binding de-
livery dates are within the first three months from the date
of the concluding of the contract; furthermore, this shall
not apply if the changes in costs were foreseeable in con-
crete terms.

In relation to framework agreements in accordance with
A.l.6 and A.l. 7 the above provisions shall apply according-
ly on the basis that the three-month deadline shall com-
mence from the time of the concluding of the framework
agreement. Any increase in prices shall be limited to the
actual changes in costs of the respective pricing elements
and shall be notified to the purchaser without undue de-
lay. The purchaser may terminate the framework agree-
ment on an extraordinary basis or withdraw from the re-
spective individual contract within two weeks of receiving
notice of such to the exclusion of any further rights.

lll. Securities

1.

‘

We have — notwithstanding our other legal and contrac-
tual rights — a right to the retention of valuable security
for all our claims arising from goods and services even
to the extent that such are conditional or of limited dura-
tion. Insofar as any of our claims for security in individual
cases cannot be made or cannot be made to the full ex-
tent, even on a temporary basis, such shall not constitute
a waiver of any right to such security.

In relation to any object supplied or made available by the
purchaser which is processed or finished by us or in rela-
tion to any other object or material for our performance, a
lien shall exist in our favour to support the securing of any
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payment claims for the processing or finishing as well as
any additional services. The legal rights to a lien shall not
be affected thereby.

IV. Retention of Title

1.

price

All goods delivered shall remain our property (retention of
title goods) until such time as all claims, and in particular,
claims related to any outstanding balances owing to us in
relation to the business relationship have been satisfied.
This shall also apply to future and conditional claims. We
may label retention of title goods as such and prohibit the
purchaser from removing or making unrecognisable such
labels or require the purchaser to subsequently undertake
such labelling.

The processing of any retention of title goods shall take
place for us as manufacturer in terms of § 950 Civil Code
(BGB) without us being subject to any duty. The proces-
sed and finished goods shall be deemed to be retention
of title goods in terms of IV. 1.

Any processing, connection or mixing of the retention of
title goods with other goods by the purchaser shall make
us a co-owner in the new object in proportion to the in-
voice value of the retention of title goods and the invoice
value of the other goods used. If the ownership of the
supplier is extinguished by such connection, mixing, or
processing, the purchaser hereby transfers to us in ad-
vance its own rights of ownership or expectant rights
to the new stock or to the object to the extent of the in-
voice value of the goods subject to retention of title and,
in case of processing, in proportion to the invoice value of
the goods subject to retention of title and the invoice val-
ue of the other goods used, and shall store such for the
supplier at no charge. Our rights of co-ownership shall be
deemed to be retention of title goods in terms of V1.

The purchaser may sell the retention of title goods only in
the course of normal business activities subject to its nor-
mal business conditions and only if it is not in default, pro-
vided that the claims arising from the resale in accord-
ance with IV. 5 and 6 are transferred to us. The purchas-
er shall not be entitled to dispose of the retention of title
goods otherwise. The use of retention of title goods to
complete work contracts (Werkvertrage) shall also be re-
garded as being a resale in terms of A. IV.

Any claims of the purchaser arising from the resale of re-
tention of title goods are hereby assigned to us in ad-
vance. Such shall serve to the same extent as security for
the retention of title goods in terms of IV. 1.

If the retention of title goods are sold by the purchaser
with other goods, the claim arising from the resale shall
be assigned to us in proportion to the invoice value of
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10.

the retention of title goods and the invoice value of the
other goods. In case of the sale of goods in which we
have a right of co-ownership in accordance with IV. 3, a
share corresponding to our right of co-ownership shall be
assigned to us.

The purchaser may collect any moneys claimed arising
from a resale unless we revoke the right to collect in the
cases stated in A.lL.5 and A. IV. 8. Upon our request, the
purchaser shall notify its customers at once of the assign-
ment to us — insofar as such is not undertaken by us --
and shall provide us with the necessary documentation to
collect moneys.

In no event is the purchaser entitled to assign a claim.

If the purchaser is in default with payment and such con-
stitutes a threat to the ability to obtain a substantial part of
our claim, we are entitled to prohibit the further process-
ing of the goods, to recover goods and in connection
therewith to access the premises of the purchaser.

The purchaser shall notify us without undue delay of any
lien or other limitations by a third party.

If the value of the existing securities exceeds the secure
claim by more than ten per cent in total, we shall, upon the
request of the purchaser, release security of our choice to
such extent.

Subject Matter and Performance of Delivery

Delivered Goods and Origin of Goods

1.

1.

‘

The delivered goods, quantity and quality shall be in ac-
cordance with the individual written agreement.

There shall be no right to receive goods with the place of
origin outside of the European Union in terms of prefer-
ential customs regulations unless such a place of origin is
expressly agreed.

. Delivery Reservation; Delivery Dates; Force Majeure

Delivery periods shall commence from the date of the
confirmation of the order, but in no case, however before
the clarification of any details of the order; the same ap-
plies correspondingly to delivery dates.

All delivery deadlines and dates shall be subject to a res-
ervation of unforeseeable disruption of production and
timely, correct and sufficient supply of the necessary raw
materials, input materials and third-party services and, in
so far as such relates to normal commercial goods, they
shall be subject to the availability and timely, correct and
sufficient supply.

Any failure to meet a confirmed delivery deadline or dates
subject to reservation shall not constitute a default.
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2.

If the purchaser fails to timely perform any contractual du-
ties — including its duty to assist or supplementary du-
ties — such as the provision of a letter of credit, the ob-
taining of domestic or foreign certificates, the provision of
advance payments or any similar matter, we may extend
our delivery dates and deadlines to a reasonable extent --
notwithstanding our rights in relation to the default of the
purchaser — according to the requirements of our produc-
tion procedures.

Compliance with delivery deadlines and dates shall be
determined in terms of the time of the dispatch from the
plant.

In case of force majeure the contractual obligations of
both parties shall be suspended and the dates and dead-
lines for the performance of contractual duties shall be
postponed correspondingly; force majeure shall include
labour disputes in own or third-party plants, substantial
limitations to transportation, substantial mechanical fail-
ure, measures of any sovereign and any other circum-
stances for which the parties are not responsible. Any
event of force majeure shall be notified to the other par-
ty without undue delay. At the earliest after a six weeks
period of a force majeure event either of the parties may
withdraw from the contract to the exclusion of any duty to
compensate. The rights of the purchaser to withdraw un-
der B.I. 7 shall not be affected thereby.

Having regard to the typical long preproduction period for
the industry of the seller, the purchaser shall be entitled
to claim under § 281, § 323 Civil Code (BGB) in the event
of non-compliance with delivery dates or deadlines on-
ly if it has provided us with a further reasonable dead-
line for delivery which — at variance with § 281, § 323 Civil
Code (BGB) -- is given in connection with a declaration
that it will refuse to accept any delivery after the expiry of
the deadline; in case of the expiry of the deadline without
delivery any claim for performance shall be excluded. It
shall not be necessary to set a subsequent deadline with
a threat of non-acceptance in case of a final refusal by us
to perform.

In case of default we shall be liable to the purchaser for
all damage and expenses arising out of or in connection
with delays in performance only in cases of failure to meet
agreed delivery deadlines and dates which are our fault;
our liability shall be determined in this regard in accord-
ance with the provisions of C.

Without affecting its legal obligations to mitigate damage,
the purchaser shall in particular notify us in writing with-
out undue delay of any recognisable pending damage re-
sulting from delay. We reserve the right to advise the pur-
chaser of the possibilities for covering purchases.
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7.

The purchaser may withdraw from the contracts without
setting any deadline if the entire delivery becomes perma-
nently impossible for us before the transfer of risk. In addi-
tion, the purchaser may withdraw from the contract if in re-
lation to any order the performance or any part of the or-
der becomes impossible and it has a reasonable interest
in refusing part delivery. If this is not the case, the purchas-
er shall pay the contract price resulting from the part de-
livery. The same shall apply in case of our inability to per-
form. In addition hereto the provisions of C shall apply.

The purchaser undertakes to fulfil the safety and reliabil-
ity requirements issued by the German customs authori-
ties for certification as an “Authorised Economic Opera-
tor® (“Zugelassenen Wirtschaftsbeteiligten”) (ZWB/AEO).
Insofar as the purchaser itself does not have or has not
applied for recognition as an authorised economic oper-
ator, it undertakes to provide us with a separate declara-
tion in the form available from the customs authorities that
it will comply with safety and reliability requirements. The
purchaser undertakes to inform us at once if any safety
or reliability requirements are infringed by it or any party
used by it in terms of the contract performance or if com-
pliance can no longer be ensured.

We have the right to terminate any contract for an impor-
tant reason if the purchaser does not comply with neces-
sary safety and reliability requirements for recognition as
an authorised economic operator or, if it does not provide
any safety declaration to us after being requested to do
so or, if the purchaser or any party used by it for the per-
formance of the contract substantially or repeatedly in-
fringes such safety and reliability requirements.

lll. Size, Weight, Quality

Any variations in size, weight and quality in terms of DIN
or applicable practice are permissible. Weight shall be de-
termined on our certified scales and such shall be the ba-
sis of invoicing. Proof of weight shall be by way of the pro-
vision of the weighing record. Insofar as individual weigh-
ing does normally not take place, the total weight of the
delivery shall apply. Any differences in relation to the cal-
culated individual weights shall be spread across such
delivery proportionately. The purchaser shall have the
right to establish that any weighing procedure undertaken
by us is incorrect.

IV. Transport, Packing and Transfer of Risk

1.

N » FLACHSTAHL

Generally, goods shall be transported at the expense and
risk of the purchaser and we shall select a suitable carri-
er or transport company. At the request of the purchas-
er we shall arrange transport insurance at the expense of
the purchaser.
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For such transport a freight supplement shall be charged
in addition to the purchase price in accordance with the
provisions agreed in the individual contracts. All addition-
al costs and expenses of transport not covered by the
freight supplement shall be invoiced to the purchaser.

In case of the collection of goods by the purchaser, we
are entitled to refuse to load any vehicles which do not
appear to be suitable for correct and safe transport or
which do not possess the necessary securing devices.

The purchaser is responsible for unloading in relation to
all means of transport. It shall return to the transport com-
pany all unloaded wagons and loading units fully emptied,
correctly cleaned, decontaminated and complete with all
moveable parts.

If the loading or transport of goods is delayed for reasons
for which the purchaser is responsible, we may, at the ex-
pense and risk of the purchaser, store the goods at our
discretion, undertake all steps which we regard as nec-
essary for preserving the goods and invoice the goods as
being delivered.

The same shall apply if goods notified as being ready for
delivery are not called up within seven calendar days. The
provisions of law concerning late acceptance shall be un-
affected hereby.

The goods shall generally be delivered unpacked and un-
protected. As a result, any resulting external corrosion,
transport-related soiling or superficial affects shall not be
regarded as being defects. Special packing or protection
measures (e.g. for long-term storage or transport by sea)
shall be provided only if expressly ordered and at a fur-
ther charge.

We will accept back any packing, protection and/or trans-
port materials. Any costs of the purchaser for the return
transport or for its own disposal of packing materials shall
not be accepted by us.

Insofar as no agreement to the contrary is reached, risk
for accidental loss or deterioration of the goods during
transport shall transfer to the purchaser upon the trans-
fer of the goods to the transporting party, and otherwise
upon the readiness for collection by the purchaser. If the
goods are delivered or made ready at the request of the
purchaser only upon its call up, risk shall transfer — de-
pending on which occurs first — upon the transfer of the
goods or upon the expiry of seven calendar days from
notice of readiness for transport. In case of any removal
by the customer of the goods from a warehouse or store
made available by us in terms of a further contractual ar-
rangement, the transfer of risk to the purchaser shall take
place at the latest upon removal.
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V. Defects

1.

‘

The contractual quality and defect-free nature of our
goods shall be determined exclusively in accordance with
the express agreements as to quality and quantity of the
ordered goods at the time of transfer of risk on the con-
dition that any production-related minor variations within
the normal tolerance range for the industry shall not con-
stitute a defect. Any liability for a particular purpose or a
particular use will be accepted by us only if such is ex-
pressly agreed; otherwise the risks of suitability and use
shall be exclusively with the purchaser. We shall not be li-
able for any deterioration or destruction or incorrect use
of the goods after the transfer of risk.

The content of any agreed specifications and any other
expressly agreed purpose shall not constitute a guaran-
tee; any acceptance of a guarantee shall require a written
agreement of such.

The purchaser shall inspect any goods received without
undue delay upon receipt. Any right to claim for defects
shall exist only if notice of such is given in writing without
undue delay. Any hidden defect must be notified without
undue delay upon discovery.

After the carrying out of an agreed acceptance, notice of
any defect which should have been detected during ac-
ceptance shall be excluded.

In case of a notice of defect, the purchaser shall give
us the opportunity without undue delay to examine the
goods in question; upon request the goods in question or
a sample of such shall be made available to us at our ex-
pense. In case of any unjustified notice of defect we re-
serve the right to charge the purchaser for freight, han-
dling as well as testing expenses.

In case of goods sold as sub-grade material (e.g. so-called
Il.a material), the purchaser shall have no rights in relation
to identified defects and other defects which would nor-
mally be expected.

In case of any defect, we shall at our choice — having re-
gard to the interests of the purchaser — either provide
substitute performance by a further delivery or we shall
repair the defect. We may refuse substitute performance if
such is possible only at a disproportional cost.

If the substitute performance is not carried out by us suc-
cessfully within a reasonable period, the purchaser may
set us a reasonable deadline for substitute performance
after the expiry of which the purchaser may either reduce
the purchase price or withdraw from the contract. Any fur-
ther rights, e.g. to compensation or reimbursement of un-
necessary expenses shall exist only in terms of the provi-
sions of C.
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In case of flat steel products, and in relation to defects lim-
ited to only a few isolated parts of the goods and which
do not substantially limit the use of the remaining parts,
the parties shall seek to agree on a reasonable reduction
of the purchase price in each case before seeking any
rights under sentence 1.

The limitation period in case of effective delivery shall end
— except in case of wilful acts or gross negligence — after
the expiry of one year from delivery. For goods which in ac-
cordance with their normal use would be employed in the
construction and which are defective, contrary to sentence
1, the statutory limitation periods shall apply. Any repair or
substitute delivery shall initiate the limitation period again.

In case of personal injury or damage to privately-used
property or in case of wilful acts, notwithstanding the
above provisions, the respective statutory limitation peri-
ods shall apply.

Any right of recourse of the purchaser against us under
§ 478 Civil Code (BGB) shall be limited to the extent per-
mitted by law for defect claims made against the purcha-
ser by third parties and shall be subject to the purchaser
fulfilling its duty in relation to us to notify of any defects.
The purchaser shall defend any such claims - insofar as
possible.

Any claims for lump sum damages or penalties will not be
accepted.

Insofar as the United Nations Convention of 11 April 1980
as to the International Sale of Goods (UN Sales Law) ap-
plies, such shall do so subject to the condition that any
claims for damages or expenses against us due to de-
fects in the purchased goods or for any other failure to
perform shall only apply in case of any fault by our legal
representatives or agents and only in terms of the limits
set out in the following provisions of C. The above limita-
tions shall not apply to personal injury, damage to private-
ly-used property or for cases where liability is required by
mandatory law.

C. General Limitations of Liability

1.

Our liability for damages or expenses regardless of the le-
gal basis shall be limited or excluded in accordance with
the provisions of C.

We shall be liable only in case of wilful acts or gross neg-
ligence of our legal representatives or agents or in case of
culpable and substantial breaches of contractual duties.

In case of culpable and substantial breaches of contrac-
tual duties we shall be liable — except in case of wilful acts
or gross negligence of our legal representatives or agents
— only for typical, foreseeable damage.
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4. Liability for loss of production and loss of profit shall be

excluded in all cases.

Our liability, regardless of the legal basis, shall be limited
to the total contract value - in case of call up or indivi-
dual orders to the basis of the framework agreement for
the call up or individual order value — insofar as no high-
er insurance coverage or rights to higher levels of com-
pensation exist in relation to any third party outside of the
group. In the event that the total contract value or the call
up or individual contract value without statutory turnover
tax (Umsatzsteuer) is less than € 50,000, the amount of
€ 50,000 shall apply as the maximum level of liability inso-
far as no higher insurance coverage or rights to higher
levels of compensation exist in relation to any third party
outside of the group.

The limitations and exclusions of liability contained in
these Supply and Payment Conditions shall not apply in
case of wilful acts or in case of personal injury, damage
to privately-use property and in cases where applicable
mandatory law requires such liability.

D. Miscellaneous

|. Tax, Customs, Duties

1.

In addition to the purchase price we shall invoice turn-
over tax (Umsatzsteuer) on sales in the Federal Republic
of Germany at the respective applicable rate.

Any cross-border deliveries shall be excluding customs
and tax. Insofar as customs, tax and other duties are le-
vied, such shall be the responsibility of the purchaser.

Il. Proof of Export

‘

If the purchaser or a party instructed by the purchaser re-
sident outside of the Federal Republic of Germany col-
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lects any goods and transports or sends such to a for-
eign country, the purchaser shall provide evidence of
such to us by way of written documentation which satis-
fies the turnover tax law requirements of the Federal Re-
public of Germany.. If such evidence is not provided within
thirty calendar days of the transfer of goods, the purcha-
ser shall pay the turnover tax on the invoice amount in ac-
cordance with the level of tax for deliveries within the Fe-
deral Republic of Germany.

lll. Data Processing

1.

Any data in connection with the contractual relationship
and the processing of the contract shall be processed
and stored automatically in an electronic data processing
system.

We reserve the right to make available by electronic
means to insurance companies as well as institutions for
protecting suppliers’ credit and any credit rating agencies
any data on the contractual and payment processing and
any other information suitable for determining credit wor-
thiness in relation to the contractual relationship.

IV. Applicable Law

The law of the Federal Republic of Germany including the
»Convention of the United Nations of 11 April 1980 as to
the International Sale of Goods“ shall apply exclusively to
all legal relationships as between the contractual parties.

V. Place of Performance and Jurisdiction

price

1.

The place of performance for delivery and payment for
both contractual parties shall be Salzgitter.

The exclusive place of jurisdiction shall be Brunswick
(Braunschweig). We may also select the general jurisdic-
tion of the purchaser.
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