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General Terms and Conditions of Purchase of DACMA GmbH

1. Scope of Application 3.4. Payments by the Purchaser shall not constitute recognition
1.1. The following General Terms and Conditions of Purchase of proper performance.
of DACMA GmbH shall apply to all orders, contracts, and 3.5. The Supplier may not assign claims or have them collected
framework agreements under which DACMA GmbH by third parties without the Purchaser’s prior consent,
(hereinafter referred to as the “Purchaser”) obtains goods, which shall not be unreasonably withheld. Section 354a of
components for integration, and/or engineering or the German Commercial Code (HGB) remains unaffected.
development services from third parties (hereinafter 3.6. The Supplier shall only be entitled to set-off if the
referred to as the “Supplier’). These General Terms and counterclaims are legally established, undisputed, or
Conditions of Purchase shall apply only where the Supplier acknowledged by the Purchaser. The Supplier may only
is a business within the meaning of Section 14 of the assert a right of retention if it is based on the same
German Civil Code (BGB), a legal entity under public law, contractual relationship.
or a special fund under public law.
1.2. These General Terms and Conditions of Purchase shall 4. Delivery, Place of Performance, and International
apply exclusively. Any terms and conditions of the Supplier Trade Compliance
that deviate from, conflict with, or supplement these terms ) )
shall not become part of the contract, even if the Purchaser 41. Agrged delivery and perforr.nan.ce dates and.deadllnes are
does not expressly object to them. This shall apply even if blndlr.wg. Earl.y or late dellverles’ and .serwces are only
the Purchaser accepts or pays for the Supplier’s deliveries permitted _W'th the Pu.rchfasers prior copsent: The
or services without reservation. Supplementary or Purcha.serls under no obligation to gccept pa.rtlal deliveries
deviating agreements shall only be binding if confirmed in or partial perfor.mance. Where partial dellven(.-zs. have begn
writing. agreed, the delivery note must state the remaining quantity
still to be delivered.
2. Orders and Order Acceptance 4.2. Timely delivery or performa.nce shall be determined by the
arrival of the goods or services at the Purchaser or at the
2.1. Orders and assignments (hereinafter collectively referred receiving location specified by the Purchaser. The Supplier
to as “Orders”) shall be issued in writing or electronically must inform the Purchaser without delay of any impending
by the Purchaser. delays. Acceptance of a late delivery or service by the
2.2. The Supplier shall confirm the Order in writing within 14 Purchaser shall not constitute a waiver of any claims for
calendar days. If no confirmation is received within this damages.
period, the Purchaser reserves the right to withdraw the 4.3. Deliveries shall be made in accordance with the agreed
Order without any obligation. Incoterms® (current version), preferably DAP Hamburg
2.3. 2The Supplier's acceptance must include all essential (Delivered At Place), unless otherwise agreed. If no
details of the Order, in particular a precise description of receiving location is specified and cannot be inferred from
the ordered goods and services, the order number, as well the nature of the contractual relationship, the registered
as the order and delivery dates. The Supplier shall be liable office of the Purchaser shall be deemed the place of
for any delays resulting from non-compliance with these performance.
requirements. 4.4. The Supplier is obliged to duly comply with all applicable
2.4. Any changes, additions, or deviations from the Order shall export, import, and customs regulations and to provide all
require the prior written consent of the Purchaser. necessary certificates of origin, supplier declarations,
) ) safety data sheets, and other relevant documentation in a
2.5. The Supplier shall not be entitled to subcontract any part )
. ; . , . timely manner.
of the Order to third parties without the Purchaser’s prior
written consent. Unauthorised subcontracting shall entitle 4.5. The risk of accidental loss or deterioration of the goods
the Purchaser to withdraw from the contract in whole or in shall not pass to the Purchaser until acceptance at the
part and to claim damages. place of destination.
4.6. If the Supplier is in default of delivery or performance, the
3. Prices, Terms of Payment, and Set-Off Purchaser shall be entitled to claim a contractual penalty
of 0.2% of the net order value attributable to the delayed
3.1. The agreed prices are fixed prices and include all ancillary portion per working day commenced, up to a maximum of
costs (e.g. packaging, transport, insurance, customs 5%. Failure to expressly reserve the right to impose a
formalities), unless expressly agreed otherwise. contractual penalty upon acceptance of the delivery,
3.2. The agreed prices are binding fixed prices; additional service, or subsequent performance shall not prevent the
charges and/or price increases of any kind are excluded. Purchaser from asserting such penalty up to the time of
3.3. Unless otherwise agreed or prescribed by statutory final payment. The .Purcha.\s.er el
provisions, payment shall be made by bank transfer within cor}tractual penalty |n. addition to performance. Further
30 days of receipt of the invoice and subject to full and claims and rights remain unaffected.
defect-free delivery or, where applicable, acceptance of 5. Shipping, Transfer of Risk, and Export Control
the goods or services. 5.1. The Supplier shall pack, ship, and insure the goods
properly and in accordance with all applicable packaging
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5.2.

5.3.

54.

55.

5.6.

and shipping regulations. Unless otherwise agreed, the
Supplier shall, at its own expense, take back and properly
dispose of the packaging. The place of performance for the
return of packaging is the place where the goods were
handed over.

The Supplier shall be liable for any damage incurred by the
Purchaser as a result of improper or insufficient packaging,
shipping, or insurance.

Shipping documents, such as delivery notes and packing
slips, must be enclosed with the shipment. All documents
must include the order number and any markings required
by the Purchaser in the order. A shipping notice must be
sent to the Purchaser by email no later than on the day of
dispatch.

Any additional costs incurred by the Purchaser as a result
of non-compliance with the above provisions shall be
borne by the Supplier.

In the case of deliveries without installation or assembly,
the risk shall transfer upon arrival of the goods at the
receiving location specified by the Purchaser. For
deliveries involving installation or assembly, the risk shall
transfer only upon written acceptance at the installation
site.

The deemed acceptance under Section 640 (1) sentence
3 of the German Civil Code (BGB) is excluded to the extent
legally permissible. Acceptance shall only be deemed to
have occurred if expressly declared in writing. Acceptance
by means of a completion certificate under Section 641a

7.2.

7.3.

74.

7.5.
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The Supplier undertakes to perform these services in
accordance with the latest state of the art in science and
technology and in compliance with the specifications and
standards provided by the Purchaser.

All results of the engineering services, including all work
results, designs, calculations, drawings, software, CAD
data, and documentation created in the performance of the
contract, shall become the sole property of the Purchaser
upon creation. The Supplier hereby transfers to the
Purchaser all exclusive rights of use and exploitation,
unlimited in time, territory, and scope, including the right to
modify, further develop, and transfer such rights to third
parties. In addition, the Supplier assigns to the Purchaser
all rights to any inventions arising in connection with the
performance of the contract, including any resulting
industrial property rights (in particular patents and utility
models), and undertakes to make all necessary
declarations to enable the Purchaser to register such
rights, to the extent such rights are held by the Supplier or
can be obtained from third parties.

The Supplier waives the assertion of any copyrights or
other intellectual property rights in relation to the work
results, to the extent that such rights could interfere with
the contractual use by the Purchaser.

The Supplier shall ensure that the services provided do not
infringe any third-party rights and shall fully indemnify the
Purchaser against any such claims.

BGB is excluded. 8. Quality, Inspection, and Acceptance

5.7. The Supplier is obliged to comply with the applicable export 8.1. The Supplier undertakes to operate a recognised quality
control regulations in their current version. management system (e.g. ISO 9001 or equivalent).

8.2. The Purchaser reserves the right to inspect and audit the

6. Installed Components and Technical Requirements Supplier's deliveries and services, including at the

) premises of subcontractors.

6.1. Installed components are parts, assemblies, or systems
that are directly integrated into modular DAC units. They 8.3. Acceptance shall take place only after full delivery and
must be delivered ready for installation, CE-compliant, and successful inspection. It shall be deemed granted only if
accompanied by all required technical documentation (e.g. expressly declared by the Purchaser.
safety and maintenance instructions, test reports, material
certificates). 9. Notification of Defects

6.2. The Supplier undertakes to ensure that the components 9.1. The Purchaser shall inspect the delivered goods without
are designed and manufactured in such a way that they undue delay after delivery by the Supplier, to the extent
can be integrated into the system modules specified by the reasonably practicable in the ordinary course of business,
Purchaser without the need for reworking or modification. for any defects. This inspection duty is limited to defects

6.3. The Supplier is obliged to comply with all applicable EU, that are readily apparent upon visual inspection during the
German, and — where relevant — international safety, incoming goods check, including the inspection of
environmental, and machinery regulations (e.g. CE, accompanying shipping documents (e.g. transport
REACH, RoHS) for all installed components. damage, incorrect or short deliveries), or that are

6.4. The Supplier shall be liable for any damage resulting from detectable through random sampling during quality control.
faulty integration, incomplete technical documentation, or 9.2. Where acceptance has been contractually agreed, there
non-compliance with installation or safety requirements. shall be no obligation to inspect the goods.

6.5. Changes in the design, materials, or manufacturing 9.3. The Purchaser shall notify the Supplier of such defects
process of installed components may only be made with without undue delay in text form (e.g. by e-mail or letter). If
the prior written approval of the Purchaser. a defect becomes apparent at a later time, the Purchaser

shall notify the Supplier promptly upon discovery. The

7. Engineering and Development Services, Intellectual Supplier waives the right to object to delayed notification of
Property Rights defects in such cases.

. . . . . 9.4. The issuance of receipts or any payments made by the

7.1. Engineering and development services include technical Purchaser shall not constitute a waiver of potential claims
planning, design, simulation, integration, or documentation . . .

. . . ) or rights. All warranty rights remain unaffected.
services in connection with DAC systems.
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10. Warranty and Liability

10.1.1All deliveries and services must be free from defects,
functional, and in full compliance with the contract.

10.2.Unless otherwise agreed, the statutory warranty provisions
shall apply, subject to the following: The warranty period
shall commence upon the transfer of risk (delivery or
acceptance). If the Supplier's deliveries constitute
components of goods or services provided by the
Purchaser to third parties, the warranty period shall begin
upon delivery to or acceptance by the third party. In such
cases, however, the warranty period shall end no later than
36 months after delivery to or acceptance by the
Purchaser.

10.3.1Any defects shall be remedied promptly at the Supplier's
own expense. If the Supplier fails to do so within a
reasonable period set by the Purchaser, the Purchaser
shall be entitled to remedy the defect itself or have it
remedied by a third party, at the Supplier's expense.

10.4.The statutory rights of withdrawal, price reduction, and
damages shall remain unaffected.

10.5.1The warranty period shall be extended by any period
during which the defective delivery or service cannot be
used for its intended purpose due to the defect.

10.6.Where alternative forms of subsequent performance are
available under warranty law, the choice of remedy shall lie
with the Purchaser.

10.7.The Supplier shall be liable in accordance with statutory
provisions for intent, gross negligence, and injury to life,
body, or health.

10.8.In cases of ordinary negligence, the Supplier shall only be
liable for breaches of essential contractual obligations
(cardinal duties), and such liability shall be limited to
foreseeable, typical damages.

11. Spare Parts and Supply Availability

11.1.The Supplier undertakes to supply spare parts to the
Purchaser on reasonable terms for the duration of the
normal technical service life of the goods, but for no less
than 10 years following the last delivery.

11.2.1f the Supplier discontinues the production or delivery of
the goods during or after the period specified in Clause
11.1, the Supplier shall notify the Purchaser and offer the
opportunity to place a final order on reasonable terms.

12. Confidentiality and Intellectual Property Rights

12.1.The Supplier shall treat all non-public commercial and
technical information of the Purchaser as confidential.

12.2.The Supplier may use documents, drawings, or data
provided by the Purchaser solely for the purpose of fulfilling
the contract.

12.3.All tools, models, drawings, or software made available by
the Purchaser shall remain the Purchaser’s property and
must be returned upon request or demonstrably destroyed
at the end of the contract.

12.4.The Supplier may only mention, display, or otherwise use
the Purchaser's company name or trademarks in
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advertising materials, reference disclosures, or any other
publications with the Purchaser’s prior written consent.

13. Sustainability and Compliance

13.1.The Supplier undertakes to comply with all applicable laws,
environmental protection regulations, and human rights
due diligence obligations.

13.2.The Supplier confirms that it will not offer or grant any
improper benefits, advantages, or engage in any form of
corrupt practices.

13.3.If the Purchaser becomes aware that the Supplier has
breached any of the above obligations, the Purchaser
reserves the right to temporarily suspend the contract or —
if necessary — to terminate it for good cause, including by
extraordinary termination.

13.4.The Purchaser places particular importance on the security
of its information, IT infrastructure, and systems, and
expects the Supplier to comply with industry standards for
information security (e.g. the international ISO/IEC 27001
standard).

14. Data Protection

14.1.With regard to any personal data provided, the General
Data Protection Regulation (GDPR) and all other
applicable data protection laws shall apply.

14.2.1f applicable laws or internal regulations of the Purchaser
require additional protective measures, the Supplier shall
ensure their implementation to the necessary extent.

14.3.Where personal data is processed or used on behalf of the
Purchaser, the parties shall promptly conclude a data
processing agreement in accordance with the applicable
legal requirements.

14.4.Where the Supplier is permitted to subcontract, it shall
ensure that its subcontractors are contractually bound to
comply with the data protection obligations set out in this
Clause 14.

15. Governing Law, Jurisdiction, and Form Requirements

15.1.These Terms and Conditions of Purchase and all Orders
concluded under them shall be governed exclusively by the
laws of the Federal Republic of Germany.

15.2.The United Nations Convention on Contracts for the
International Sale of Goods (CISG) shall not apply. The
contractual language is German. In the event of the use of
other languages, the German version shall prevail.

15.3.The exclusive place of jurisdiction for all disputes arising
out of or in connection with these Terms and Conditions of
Purchase and the Orders placed under them shall be
Hamburg (Federal Republic of Germany). However, the
Purchaser shall also be entitled to bring proceedings at the
Supplier’s general place of jurisdiction.

15.4.Amendments and additions to these General Terms and
Conditions of Purchase as well as any side agreements
must be made in writing. This also applies to any waiver of
the requirement for written form.

16. Severability Clause
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16.1.Should any provision of these Terms and Conditions of
Purchase be or become invalid, unenforceable, or void in
whole or in part, the validity of the remaining provisions
shall remain unaffected.

16.2.In place of the invalid or unenforceable provision, a valid
provision shall be deemed agreed which most closely
reflects the economic purpose of the original provision. The
same shall apply in the event of any contractual omissions.
In such cases, the statutory provisions shall apply.
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