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General Terms and Conditions of Delivery of DACMA GmbH

Scope of Application

. These General Terms and Conditions of Delivery shall

exclusively govern the legal relationship between DACMA
GmbH (hereinafter referred to as the “Supplier’) and the
purchaser in connection with the Supplier's deliveries
and/or services. These terms shall apply only if the
purchaser is a business entity within the meaning of
Section 14 of the German Civil Code (BGB), a legal entity
under public law, or a special fund under public law within
the meaning of Section 310 (1) BGB.

. Any amendments or additions to these Terms and

Conditions shall be valid only if made in writing.

. The purchaser’s general terms and conditions shall apply

only to the extent that the Supplier has expressly agreed to
them in writing. Any differing or supplementary terms and
conditions of the purchaser shall not become part of the
contract, even if the Supplier is aware of them, unless
expressly agreed otherwise in writing on a case-by-case
basis. The acceptance of deliveries or services or the
making of payments shall not constitute acceptance of
such terms and conditions.

. Individual agreements made with the purchaser in specific

cases shall take precedence over these General Terms
and Conditions of Delivery.

. The granting of rights or the involvement of third parties in

the contractual relationship requires the prior written
consent of the Supplier.

. Any legally relevant declarations or notifications by the

purchaser relating to the contract (e.g. notices of defects,
setting of deadlines, rescission, or reduction) must be
made in writing or text form (e.g. letter, e-mail, fax).
Statutory formal requirements and further evidence,
particularly in cases of doubt regarding the authority of the
declaring party, remain unaffected.

. In addition to these Terms and Conditions, the statutory

provisions of the Federal Republic of Germany shall apply.
This also applies to legal relationships with foreign
purchasers. The application of the United Nations
Convention on Contracts for the International Sale of
Goods (CISG) is excluded.

. Any references to statutory provisions are for clarification

purposes only. The statutory provisions shall apply even
without such clarification, unless they are modified or
expressly excluded by these General Terms and
Conditions of Delivery.

Conclusion of Contract

. All offers made by the Supplier are non-binding with regard

to prices, quantities, delivery terms and ancillary services,
unless expressly stated otherwise in the offer. A contract
shall only be deemed concluded upon the Supplier's
written order confirmation or actual performance of the
service, and shall be governed exclusively by the content
of such confirmation or performance.

Offers provided to the purchaser may not be disclosed to
third parties without the prior written consent of the
Supplier.

23.

2.4.

3.

Any commitments, agreements, assurances or guarantees
made by employees of the Supplier in connection with the
conclusion of a contract shall only become legally binding
upon written confirmation by the Supplier.

Even after issuing an order confirmation, the Supplier
reserves the right to make minor adjustments to the
specifications of the offer due to technical or legal
requirements or future market demands.

Supplier’s Services

The Supplier manufactures high-efficiency prototype machines
for the extraction of carbon dioxide from ambient air (DACMA
machines), which may be purchased by the purchaser either as
a standalone acquisition or in conjunction with installation

services.
3.1. Purchase of DACMA Machines

a. The purchase of DACMA machines is governed by a
sales contract between the purchaser and the Supplier.

b.  The place of delivery for the purchased item shall be the
Supplier’s production site.

c. Any deviations from this arrangement must be agreed in
writing.

3.2. Purchase and Installation of DACMA Machines

a. Where an additional agreement for installation has been
concluded, the Supplier shall deliver and install the entire
system at the location designated by the purchaser.

b.  The Supplier shall engage specialised subcontractors for
this purpose, who shall be appointed exclusively by the
Supplier.

c. Training related to the installation of DACMA machines
shall be charged at a daily rate of €900.00 (excluding
accommodation and travel expenses).

d. Deviations in the specifications of the DACMA machines

4.

and other services (e.g. technical data, measurements)
may occur due to technical progress or manufacturing
processes, provided such deviations remain within
reasonable tolerances for the purchaser.

Purchaser’s Obligations

The purchaser shall ensure that the installation site is prepared
in accordance with the agreed technical specifications for one
or more DACMA machines.

5.2.

Prices, Terms of Payment, and Default in Payment

. Unless otherwise agreed, all prices are exclusive of

applicable VAT. Until the conclusion of the contract, all
price quotations are non-binding guideline prices. The final
prices are based on the cost factors applicable at the time
the contract is concluded.

Unless agreed otherwise, payments shall fall due as
follows:

For the purchase of a DACMA machine:
= 70% upon conclusion of the contract
= 30% upon delivery of the product
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For the purchase and installation of a DACMA machine or
additional technical support, including training of the
purchaser’s personnel:

= 70% upon conclusion of the contract

= 30% upon completion of installation and final

acceptance of the work

Unless otherwise agreed, payments are due within 14 days
of receipt of the invoice.

The payment period begins once delivery has been
completed in full and a properly issued invoice has been
received.

In the event of late payment, the Supplier shall be entitled
to charge interest at a rate of 9 percentage points above
the applicable base interest rate from the date of default.
The right to claim further damages caused by delay
remains unaffected.

The purchaser shall only be entitled to set-off or retain
payments if the counterclaims are undisputed, legally
established, or expressly acknowledged by the Supplier.

Delivery Conditions, Delay in Performance, and Partial
Deliveries

Compliance with delivery deadlines is subject to the timely
receipt of all documents, approvals, and releases to be
provided by the purchaser — in particular all required
materials (files, documents, drawings, images, graphics,
software on data carriers) — as well as the purchaser’s
compliance with the agreed payment terms and other
contractual obligations. Should these conditions not be
fulfilled in due time, the delivery deadlines shall be
extended accordingly for a reasonable period, unless the
delay is attributable to the Supplier.

In the event of any foreseeable delay in performance, the
purchaser shall be informed without undue delay and
requested to provide instructions. Delays in performance
caused by the method of shipment shall not entitle the
purchaser to reduce the purchase price, reject the delivery,
or assert warranty claims or damages for delay.

If delivery cannot be made within the agreed time frame
due to any of the events listed under a—d below, the
delivery period shall be extended accordingly, as notified
in writing by the Supplier to the purchaser, but by no more
than six months:

Force majeure, such as war, acts of terrorism, civil
unrest, unforeseen shortages of energy or raw materials,
strikes, lockouts, unforeseeable operational disruptions,
or unforeseeable transport obstacles;

Virus or other cyber-attacks on the Supplier’s IT systems,
provided such attacks occurred despite the Supplier
exercising due care in applying standard protective
measures;
Obstacles arising from German, U.S., or other applicable
national, EU, or international foreign trade regulations, or
other circumstances beyond the Supplier’s control;
Failure by the Supplier's own suppliers to deliver on time
or properly, provided the Supplier is not at fault.
Withdrawal from the contract in accordance with statutory
provisions shall only be permitted if the delay in
performance is attributable to the Supplier.

6.5.

7.2.

7.3.

8.2.
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Partial deliveries and partial performance within the agreed
delivery and performance periods shall be permitted if such
partial deliveries are reasonable for the purchaser.

Shipping Conditions and Transfer of Risk

. Unless otherwise agreed in writing, delivery shall be made

EX WORKS Hamburg (Incoterms® 2020).

Where shipment is carried out by collection on an EX
WORKS Hamburg (Incoterms® 2020) basis, handover of
the goods shall take place without verification of the
authorisation of the collecting party. No claims may be
asserted by the purchaser against the Supplier for
incorrect handover in such cases, unless the Supplier
acted with intent or gross negligence.

The risk of loss or damage to the goods shall pass to the
purchaser upon acceptance of the goods in accordance
with Clause 1.

Retention of Title

. The items delivered (goods subject to retention of title)

shall remain the property of the Supplier until all claims
arising from the business relationship with the purchaser —
including future and conditional claims — have been fully
satisfied. Title shall only transfer to the purchaser once and
to the extent that the Supplier has been released from all
contingent liabilities entered into in the purchaser’s
interest, particularly in connection with the use of bill-of-
exchange or cheque procedures.

The purchaser is obligated to handle the goods subject to
retention of title with due care. In particular, the purchaser
shall insure such goods at their own expense against theft,
fire, and water damage at replacement value. Where
maintenance or inspection work is required, the purchaser
must carry this out in good time and at their own expense.

The purchaser may neither pledge nor assign as security
any goods which remain the property of the Supplier. As a
rule, the resale of goods subject to retention of title is
prohibited.

In the context of insolvency or restructuring proceedings,
the purchaser is required to visibly mark the goods as the
property of the Supplier (e.g. by labelling) prior to the
commencement of such proceedings, to make this
ownership status clear to third parties.

For as long as a claim by the Supplier remains outstanding,
the Supplier shall be entitled to request information from
the purchaser at any time as to which goods subject to
retention of title remain in the purchaser’s possession and
where such goods are located. The Supplier shall also
have the right to inspect such goods at their location. In the
event of a breach of contract by the purchaser — in
particular, failure to pay the purchase price when due — the
Supplier shall be entitled to withdraw from the contract
and/or demand the return of the goods on the basis of the
retention of title, in accordance with statutory provisions. A
demand for return does not in itself constitute a declaration
of withdrawal; the Supplier is entitled to demand return of
the goods while expressly reserving the right to withdraw.
Where the purchaser fails to pay the due purchase price,
the Supplier may only assert these rights after having
granted the purchaser a reasonable deadline for payment
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which has expired without success — unless such a grace
period is dispensable under applicable statutory
provisions.

In the event of seizure, confiscation, or other intervention
by third parties, the purchaser must notify the Supplier in
writing without delay. Upon substantiation of a legitimate
interest, the purchaser shall promptly provide the Supplier
with the information and documentation necessary to
assert the Supplier’s rights against the purchaser or the
purchaser’s insurer.

Any processing or transformation of the goods delivered
under retention of title shall be carried out by the purchaser
on behalf of the Supplier, without any resulting obligations
for the Supplier. If goods delivered under retention of title
are processed together with other items not owned by the
Supplier, the Supplier shall acquire co-ownership of the
resulting product in proportion to the value of the retained
goods relative to the value of the other processed items at
the time of processing.

Warranty and Notification of Defects

. Minor deviations in the goods with regard to material

quality, colour tone, or dimensions are reserved.
Dimensional differences resulting from the shrinkage or
stretching of materials used, or from the geometry of the
supplied data, are likewise reserved.

No warranty is given for the suitability of the goods for the
specific intended use defined by the purchaser. The
applicable quality standard of the goods is based on the
measurement ranges specified in the product specification.

Claims for defects may only be asserted by the purchaser
if the purchaser has duly complied with their obligations to
inspect and notify under Section 377 of the German
Commercial Code (HGB). The delivered goods must be
inspected carefully and promptly upon delivery to the
purchaser or the third party designated by the purchaser.
The goods shall be deemed accepted unless the Supplier
receives written notice of any obvious defects, or other
defects which would have been identifiable through prompt
and diligent inspection, within seven working days of
delivery; or, in the case of hidden defects, within seven
working days of discovery or the time at which such defects
would have been discoverable during normal use of the
goods without further investigation. Timely receipt of the
notification by the Supplier is decisive. If no such
notification is made or if it is late, the purchaser shall forfeit
any rights relating to defects.

The purchase and installation of a DACMA machine
requires final acceptance by a specialist of the Supplier or
by a third party appointed by the Supplier. A final inspection
report shall be issued and delivered to the purchaser in
writing. This report shall be deemed valid unless the
purchaser raises a written objection within 14 days. The
goods shall then be deemed free of defects and accepted.

In the event of a defect, the Supplier shall be entitled, at its
discretion, to either rectify the defect or deliver a
replacement free of defects. The Supplier must be granted
areasonable period to carry out the remedy. In the case of
replacement delivery, the purchaser is obliged to return the
defective item. If the remedy fails, the purchaser may
withdraw from the contract or reduce the purchase price.

9.5.

9.6.

9.7.
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Claims by the purchaser for expenses incurred for the
purpose of remedy — in particular transport, travel, labour
and material costs — are excluded to the extent that such
expenses are increased due to the goods being
subsequently moved to a location other than the
purchaser’s registered place of business, unless such
relocation is consistent with the intended use of the goods.

Recourse claims of the purchaser against the Supplier
pursuant to Section 478 BGB shall only exist to the extent
that the purchaser has not agreed with its customer any
warranty terms exceeding the statutory defect rights.

Warranty claims are excluded if the deterioration of the
goods is due to natural wear and tear or improper handling.
This applies in particular to defects resulting from improper
repair attempts by the purchaser or unauthorised third
parties. The Supplier shall not be liable for defects resulting
from incorrect handling, improper installation, further
processing, non-compliance with operating and/or
maintenance instructions, or natural wear. These
provisions do not entail a reversal of the burden of proof to
the detriment of the purchaser. Further claims of the
purchaser arising from material defects beyond those
stated in this Section IX are excluded.

Claims for damages or reimbursement of futile expenses
by the purchaser under Section 284 BGB shall only apply
in accordance with Section X.

The general limitation period for claims based on material
or legal defects shall be one year from the date of delivery,
deviating from Section 438 (1) No. 3 BGB. Where
acceptance has been contractually agreed, the limitation
period shall commence upon acceptance.

Other Liability

Unless otherwise provided in these General Terms and
Conditions of Delivery, including the following provisions,
the Supplier shall be liable for breaches of contractual and
non-contractual obligations in accordance with applicable
statutory provisions.

Within the scope of fault-based liability, the Supplier shall
only be liable for damages — regardless of the legal basis
— in cases of intent or gross negligence. In cases of
ordinary negligence, and subject to any statutory
limitations of liability, the Supplier shall only be liable:

for damages resulting from injury to life, body or health;

for damages arising from the breach of an essential
contractual obligation (i.e. an obligation the fulfiiment of
which is essential for the proper execution of the contract
and on which the contractual partner may regularly rely).
In such cases, the Supplier’s liability shall be limited to
compensation for the foreseeable and typically occurring
damage.

The above limitations of liability shall also apply in favour
of third parties and in the event of breaches of duty by
persons for whose conduct the Supplier is legally
responsible. The limitations of liability shall not apply if the
Supplier has fraudulently concealed a defect or has
provided a guarantee for the quality of the goods. The
same applies to claims of the purchaser under the German
Product Liability Act (Produkthaftungsgesetz).
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Where the purchaser is entitled to claim damages under
this Section X, such claims shall become time-barred one
year after the statutory commencement of the limitation
period. This shall not apply to liability based on intent or
gross negligence, injury to life, body or health, fraudulent
concealment of a defect, or claims under the Product
Liability Act.

10.3.The purchaser may only withdraw from or terminate the
contract due to a breach of duty not relating to a defect if
the Supplier is responsible for such breach.

10.4.Any termination right of the purchaser, in particular under
Sections 650 or 648 BGB, is excluded. Otherwise, the
statutory requirements and legal consequences shall
apply.

10.5.The Supplier assumes no liability for any damage,
malfunction, or consequential damage resulting from the
integration of a DACMA machine into existing third-party
system environments. This also applies to any loss of
profits suffered by third parties as a result.

11. Industrial Property Rights and Copyright

11.1.The Supplier retains full ownership and copyright
exploitation rights in all cost estimates, drawings, and other
documents. Such documents may not be disclosed to third
parties without the prior consent of the Supplier and must
be returned immediately upon request if no contract is
awarded to the Supplier. The above provisions shall apply
accordingly to documents provided by the purchaser;
however, such documents may be made available to third
parties to whom the Supplier has lawfully subcontracted
deliveries or services.

11.2.The purchaser shall indemnify the Supplier against all
claims by third parties arising from the infringement of
industrial property rights in connection with documents or
data provided by the purchaser.

12. Data Protection

12.1.The contracting parties undertake to comply with all
applicable data protection regulations, in particular
Regulation (EU) 2016/679 (General Data Protection
Regulation — GDPR) and the German Federal Data
Protection Act (BDSG), each in its current version.

12.2.Personal data processed in connection with this
contractual relationship shall be collected, stored and used
solely for the purpose of performing and administering this
contract. Disclosure to third parties shall only take place if
required for the performance of the contract or mandated
by law.

12.3.The rights of data subjects — in particular the rights of
access, rectification, erasure, restriction of processing and
data portability in accordance with Articles 15 et seq.
GDPR - remain unaffected.

12.4.Where one party processes personal data on behalf of the
other, a data processing agreement pursuant to Article 28
GDPR must be concluded prior to the commencement of
such processing.

13. Applicable Law and Jurisdiction
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13.1.1f the purchaser is a merchant within the meaning of the
German Commercial Code (HGB), a legal entity under
public law, or a special fund under public law, the
Supplier's registered office in Hamburg shall be the
exclusive — and also international — place of jurisdiction for
all disputes arising directly or indirectly from the contractual
relationship. The same applies if the purchaser is an
entrepreneur within the meaning of Section 14 of the
German Civil Code (BGB).

13.2.These Terms and the contractual relationship between the
Supplier and the purchaser shall be governed by the laws
of the Federal Republic of Germany, to the exclusion of the
United Nations Convention on Contracts for the
International Sale of Goods (CISG) and any other
international uniform law.
In the event of any inconsistency or ambiguity in the
interpretation of the English translation of these Terms and
Conditions, the German version shall prevail.
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