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3.2

Validity of the Terms and Conditions

These Terms and Conditions shall be taken as a
basis for all purchase orders and apply exclusively
in relation to enterprises in accordance with sec-
tion 14 of the German Civil Code [BGB]. If this ver-
sion conflicts with any translation in a foreign lan-
guage, the German version shall be exclusively
binding. The Client does not recognise any con-
flicting terms and conditions differing from the pro-
visions herein or additional terms and conditions
of the Contractor. They shall only apply if the Client
has agreed to them, or to parts thereof, expressly
and in writing.

Order of Precedence

In terms of their nature and scope, the mutual ser-

vices shall be governed, in the following order of

precedence, by:

e the stipulations in the relevant contract or pur-
chase order,

e the further terms and conditions of contract
set out in the contract or purchase order, as
well as specific and general technical terms
and conditions,

¢ labour protection, health and environment pro-
tection directive (can be accessed in the Inter-
net under https://www.uniper.energy/procure-
ment),

¢ the Client's construction site rules,

e these Terms and Conditions for Purchase
Contracts, Contracts for Work and Materials
and Contracts for Work and Services and any
additional contractual Terms and Conditions.

Offer

In its offer, the supplier has to verify the specifica-
tion and the description of the specification with
the drawings and the calculations and the provi-
sions hereunto annexed for any discrepancies and
to indicate any changes or additions when submit-
ting an offer. Unless the supplier did not raise any
written objections until it has got the contract, it
acknowledges the adequacy and accuracy of the
information contained in the enquiry documents.
Due to the lack of knowledge of local conditions,
the supplier has no claim for additional compensa-
tion. The offer shall be made free of charge

Subject to the prerequisites under section 48 of
German Income Tax Act [EStG], the Contractor
shall, upon submitting the offer, present a valid ex-
emption certificate as per section 48b of the Ger-
man Income Tax Act [EStG] in the form of a legible
copy or, in the case of a certificate relating to the
order, in the original. Otherwise, it shall not be pos-
sible to take account of the offer in the further con-
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tract award procedure. The Contractor shall, with-
out undue delay, inform the Client of any revoca-
tion of a valid exemption certificate.

Purchase order

Purchase orders must be in writing. Communica-
tion by electronic data transmission shall also
comply therewith. Verbal collateral agreements re-
lating to a purchase order shall only be binding, if
the Client confirms them in writing. This also ap-
plies to subsequent amendments and additions.

The purchase order shall be acknowledged by
the Contractor within ten working days by signing,
with legal validity, and returning the copy of the
purchase order (purchase order acceptance) en-
visaged for this. Purchase orders which the Client
communicates by electronic data transmission
may be acknowledged by the Contractor in the
same manner.

Subcontractors

Except with the Client's prior written consent, the
Contractor may not, either in whole or in part,
transfer its obligations arising from the contract to
other parties or outsource to other undertakings
the services and works assigned to the Contractor.
This also applies to services which the Contrac-
tor's business is not geared to. Outsourcing of par-
tial performances by a subcontractor to another
undertaking shall likewise be subject to the Client's
prior written consent.

If subcontractors are appointed, the persons re-
sponsible at the Contractor and at the subcontrac-
tors appointed by the Contractor shall discuss the
provisions under the law on on-the-job safety, par-
ticularly the applicable rules and regulations of the
employers' liability  insurance  association
[Berufsgenossenschatft], as well as further rules
and regulations prescribed by the Client, and shall
document this in a short protocol. The Client shall
receive a duplicate thereof.

The subcontractors, or the services to be out-
sourced to subcontractors, shall be designated as
early as upon submission of the offer.

In the subcontractor contract, the Contractor shall
place the subcontractor under an obligation to
hand over to the Contractor, for submission to the
Client, the essential up-to-date certificates from
the tax office, from the relevant social insurance
institutions and from the employers' liability insur-
ance association, as well as work permits if essen-
tial.
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The Contractor shall impose upon the subcon-
tractor all obligations concerning the tasks as-
sumed by it in relation to the Client and shall en-
sure compliance therewith.

The Contractor may not hinder its subcontractors
from concluding with the Client contracts for other
deliveries / services. Particularly impermissible are
exclusivity agreements with third parties which hin-
der the Client or a subcontractor from procuring
deliveries / services required by the Client itself, or
by the subcontractor, for the handling of such or-
ders.

The Client is entitled to reject a certain subcon-
tractor for an important reason. This shall apply in
particular when there are justified doubts regard-
ing the necessary experience and qualifications or
when the provisions of work safety or environment
protection regulations are not followed. The Con-
tractor undertakes in such cases to provide a suit-
able substitute without delay. Any delays arising
from such rejection shall be borne by the Contrac-
tor.

If the Contractor employs workers as a subcon-
tractor without first obtaining the prior written con-
sent pursuant to section 5.1 or if the Contractor is
in breach of the obligations pursuant to section
5.4, the Client shall be entitled to withdraw from
the contract and/or demand compensation due to
non-fulfilment.

Occupational safety, health and environmen-
tal protection, sustainability

The Supplier must comply with the applicable le-
gal regulations on occupational safety, health, en-
vironmental protection, labour law, sustainability
and information security. Similarly, any detailed
HSSE&S requirements specified in the contract
must also be met.
This includes responsibility for subcontractors as
well as compliance with local conditions at the rel-
evant workplace. The Contractor must comply with
the national regulations which implement EU Di-
rective 89/391/EEC. This includes, in particular,
the preparation of risk assessments for the activi-
ties to be carried out and the work equipment
used.

If temporary workers are used on the basis of the
Act on Temporary Agency Work (AUG), the con-
tractor is fully responsible for the occupational
safety of these temporary workers during their
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work assignment. All statutory and insurance obli-
gations are incumbent on the Contractor. In partic-
ular, the Contractor must comply with the national
regulations which implement EU Directive
91/383/EEC.

The Supplier must follow local instructions given
by Uniper’s management representatives.

Unless otherwise agreed, the Contractor shall ob-
tain all official permits, in particular from building
authorities and any necessary traffic, water and
commercial permits. In principle, all fees and costs
incurred in connection with approval and examina-
tion procedures shall be borne by the Contractor.

The Contractor has to comply with the relevant
codes and standards, applicable statutory and of-
ficial regulations and the operating rules and reg-
ulations of the Client. The legal framework at the
place of delivery applies. Any conditions associ-
ated with approvals from authorities must be met.

Machinery and technical work equipment must be
designed in accordance with national regulations
implementing 2001/95/EC  (general product
safety) and their specific details. This includes, in
particular, an EC declaration of conformity, a CE
marking and, if necessary, a type examination.

In the case of the delivery of hazardous sub-
stances within the meaning of EC No. 1272/2008
(CLP Regulation), product information, current
safety data sheets (not older than 3 years) which
comply with REACH Regulation and expressed in
the local language, must be sent to the Client in
good time before delivery to the relevant work-
place. The same applies to information regarding
legal marketing restrictions.
The provisions of EEC Directive 75/93 (or UK
REACH regulations) including the associated EC
Directives must be met.

The use of carcinogenic, reprotoxic and mutagenic
substances must generally be avoided. If devia-
tions from this are necessary, the Client must be
informed in writing before delivery / use. Resulting
protective measures must be jointly coordinated.

If the Contractor maintains a management system
(e.g. in accordance with DIN EN ISO 9001), the
Client or a third party commissioned by him is en-
titled to check the system after consultation with
the Contractor.

The Contractor assumes the sole duty to ensure
traffic safety within the scope of its contractual ac-
tivities, and must comply with all relevant regula-
tions.
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The Contractor shall immediately notify the Client
of any concerns about the intended mode of deliv-
ery or the performance of other Contractors, inso-
far as this relates to the Contractor's scope of ser-
vices.

The Contractor undertakes not to expose anyone
with whom he comes into contact in connection
with his work for the Client to unjustified discrimi-
nation or harassment. Furthermore, the Contractor
undertakes to expressly inform its employees of
this obligation and to ensure they act in accord-
ance with this obligation.

The Contractor undertakes to indemnify the Client
against all damages and costs (including costs of
legal prosecution) resulting from a violation of legal
norms for which the Contractor or one of its em-
ployees or Sub-Contractors is responsible.

In accordance with the Supply Chain Due Dili-
gence Act, the Contractor shall address all rele-
vant environmental, social and governance-re-
lated issues that may arise in connection with this
contract (e.g. risks related to human rights in the
supply chain).

Integrity and Compliance

For the Client, integrity and compliance are of par-
ticular importance. The Client also attaches great
importance to social responsibility within the
framework of entrepreneurial activities. The Con-
tractor undertakes to take all necessary measures
to prevent corruption and other criminal acts and
to comply with the standards set out in the "Sup-
plier Code of Conduct” (available on the Internet at
https://www.uniper.energy/procurement). Con-
tractors who work as consultants for Client, act on
behalf of Client or represent Client undertake to fa-
miliarise with the competition law rules, including
the principles set out in the Client’'s Code of Con-
duct (https://www.uniper.energy/sites/de-
fault/files/2021-06/20210625_ code_of_conduct-
210x297_en.pdf). The Contractor shall oblige his
employees and his subcontractors, which he uses
in connection with the performance of his contrac-
tual obligations towards the Client, to comply with
the rules and principles specified in the above. On
request, the Contractor shall provide proof of the
obligation of his employees and subcontractors to
the Client

The Contractor shall comply with all applicable
laws and regulations regarding export control, ex-
port and import restrictions, embargoes and eco-
nomic sanctions (“Sanctions”) including without
limitation any Sanctions imposed by the United
Nations, the European Union, the Federal Repub-
lic of Germany, as well as the United Kingdom, the
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United States to the extent the sanctions in ques-
tion have been adopted against a country also
subject to UN, EU or German sanctions and/or
compliance with such Sanctions constitutes a vio-
lation of Regulation (EC) No, 2271/96, or any com-
parable legislation of the EU.

The Contractor represents and warrants, at the
date of this contract and throughout its duration,
that the Contractor nor any of its subsidiaries
and/or sub supplier(s) and /or any director, officer
or legal representative of the Contractor is not sub-
ject to Sanctions and the Contractor is hot owned,
controlled or acting on behalf of or at the direction
of a person subject to Sanctions.

The Contractor shall immediately inform the Client
if he becomes aware of any event which would not
be compliant with, in violation of, inconsistent with,
or expose either party to punitive measures under
such Sanctions..

Insurances

For the duration of the contract, including warranty
periods and limitation periods for defect-related
claims, the Contractor must maintain liability insur-
ance cover with terms and conditions customary in
the branch of business (minimum amount of cover:
EUR 1.5 million per occurrence of damage). The
Contractor shall prove this at the Client's request.

Delivery Period / Performance Period

Dates for delivery or performance stated in the
purchase order or the contract are binding. The
Contractor shall be obliged to inform the Client in
writing, without undue delay, if circumstances indi-
cating that the agreed date cannot be complied
with occur or become evident to the Contractor.

The Contractor may only plead nonreceipt of nec-
essary documents to be supplied by the Client, if
the Contractor has not received those documents
within a reasonable period despite a prior written
request.

Place of performance / Shipping
All services and goods shall be provided with free
delivery to the point of use. Each performance
shall include the delivery note or other verifiable
proof. The shipment to a destination shall be at the
expense and risk of the Contractor.

If the transportation takes place due to a separate
written agreement at the expense of the Client, the
transportation option which is most favourable for
the Client shall be chosen, except where the Client
has expressly stated certain carriage instructions.
The consignments shall be packaged in such a
manner that transport damage is avoided.
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The purchase order particulars (purchase order
number, purchase order date, point of delivery,
name of consignee - where appropriate - and ma-
terial number), along with the dispatch address,
shall be stated in the transportation documenta-
tion.

The Contractor shall bear costs arising as a result
of misdirected deliveries, in so far as the Contrac-
tor assumes responsibility for transportation or in
so far as misdirecting is attributable to the Contrac-
tor.

The Contractor shall only be entitled to partial de-
liveries or performances with the prior written con-
sent of the Client.

Signing of the delivery note shall not signify
recognition that the goods delivered conform to the
contract and shall not constitute acceptance.

Entry to and Driving On the Factory Premises
or Construction Site

Entry to and driving on the factory premises /
construction site shall be subject to timely registra-
tion. Instructions issued by the Client's specialist
personnel shall be followed. Traffic law regulations
shall be complied with. Regardless of the legal
grounds, the Client and its employees shall only
be liable for gross negligence and intent. The Cli-
ent is liable also for ordinary negligence in cases
of injury to life, body or health and breaches of
other mandatory statutory regulations.

If services are rendered on the factory premises
or construction site, the relevant company or con-
struction site rules shall apply. At the time the work
is take up, or on prior request, a copy of the com-
pany or construction site rules, including the
schedule of appendices, shall be handed over to
the Contractor's supervisors against signature.
Knowledge of the content of the company or con-
struction site rules, including the schedule of ap-
pendices, shall be confirmed by written declara-
tion.

Changes to Performance

The Contractor shall, without undue delay, give
the Client written notification of changes to, or ex-
pansions of, the scope of delivery / performance or
extra quantities that prove necessary in the course
of execution. Implementation thereof shall require
the Client's prior written consent.
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Within ten calendar days from receipt of change
requests from the Client, the Contractor shall ex-
amine them as to possible consequences and give
the Client written notification of the result. In par-
ticular, effects on technical execution, on costs
and on the time schedule shall be pointed out in
this connection. If the Client decides in favour of
implementation of the changes, the parties to the
contract shall adapt the contract accordingly.

Waste Disposal

The Contractor is obliged in the first place to
avoid waste and in so far as waste arises in the
course of the Contractor's deliveries / services, the
Contractor as waste producer shall dispose of his
waste properly in his own name and shall ensure
adherence to all regulations related to waste dis-
posal. This also applies equally to his subcontrac-
tors.

Waste of the Client shall be disposed of by the
Client except where the Parties have agreed with
the Waste Management Officer of the Client oth-
erwise.

Claims for Defects

The Client shall be fully entitled to statutory de-
fect-related claims unless otherwise regulated in
the following.

As supplementary performance, the Client may,
at its option, demand either elimination of the de-
fect or delivery of an item free from defects or, as
the case may be, production of a new work. Sup-
plementary performance shall be effected in
agreement with the Contractor, taking account of
the Client's operational concerns.

If parts of the same kind have to be replaced or
improved more than twice on the basis of claims
for defects, the Contractor shall be obliged to
change all such parts present in the delivery with
a view to preventing future defects.

The costs of subsequent performance and the
necessary ancillary performance shall be borne by
the Contractor. This applies in particular to clean-
ing and insulation work and scaffolding work. The
Contractor shall also bear any costs on site, for ex-
ample for dismantling, transport, assembly, plan-
ning and documentation work, arising in the
course of subsequent performance.

Claims for defects shall not be affected or limited
by the examinations carried out or requirement
and instructions given by the Client. If the Contrac-
tor considers the examinations carried out or re-
quirement and instructions given by the Client to
be inexpedient, the Contractor shall be obliged to
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notify the Client in writing accordingly and to sub-
mit proposals for improvement.

If parts of the subject of the contract are altered,
or are replaced with parts of a different kind, within
the framework of defect-related claims, the corre-
sponding replacement parts and spare parts shall
be altered or exchanged at the Contractor's ex-
pense.

In the event of rescission, the Client shall be enti-
tled to continue using the Contractor's services
free of charge until a suitable replacement is ob-
tained.

In the event of rescission, the Contractor shall
bear the cost of dismantling / removal, as well as
return freight charges, and shall assume responsi-
bility for disposal.

In case of mechanical and electrical / electronic
equipment or parts thereof, where the mainte-
nance has an impact on the safety and operability,
the limitation period for defect-related claims shall
be 2 years, even if the Client has decided, the
maintenance works for the duration of the limita-
tion period shall be not carried out by the Contrac-
tor.

The limitation period for defect-related claims
shall be extended by the period between lodging
of the defect-related complaint and elimination of
the defects.

Until the defect-free acceptance tor delivery he
Client has the right to withhold 10 % of the down
payment. In addition, the Client shall be entitled to
withhold 5% of the total price as security up to ex-
piration of the limitation period to cover claims
based on Defects.

The Contractor shall be entitled to replace the
withholding by issuing a free, perpetual, irrevoca-
ble and directly enforceable warranty bond to se-
cure the claims for defects The warranty bond
shall be subject to German law.

Date-Independent Consistency
The Contractor guarantees that the products shall
show date-independent consistency. This means
that, in respect of time-related particulars such as
dates, periods and steps in time (hereinafter: date-
related particulars) the products shall work, func-
tion and be usable in conformity with the contract,
faultlessly and correctly, without limitation, also in
interoperation with other products.
In particular
e date-related particulars of the products must
not cause any impairment of functionality,
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operational disruptions or interruptions of op-
erations in respect of the products or other
products,

e date-related particulars or the processing of
date-related particulars must not lead to in-
correct results,

e leap years must be correctly calculated and
processed.

Weights / Quantities

In the event of deviations in weight, the weight de-
termined by the Client in the advice of receipt shall
apply, unless the Contractor proves that the weight
calculated by it was correctly determined in ac-
cordance with a generally recognised method.
This also applies accordingly to quantities.

Complaints Regarding Defects

In the case of delivery of goods which the Client is
required to examine in accordance with section
377 of the German Commercial Code [HGB], the
period for examining the goods and complaining of
any apparent defect in the goods shall be 30 cal-
endar days from the time delivery was taken re-
ceipt of. The period for complaining of hidden de-
fects shall be 14 calendar days from discovery of
the defect.

Acceptance / transfer of ownership and risk
Performance shall be accepted by the Client al-
ways formally. A written record shall be made of
acceptance checks. Partial acceptance shall take
place only when expressly wished by the Client in
writing.

Ownership of the delivery shall be transferred to
the Client when the delivery arrives at the Client’s
premises or construction site, unless the Client
has already obtained ownership of the delivery or
of individual parts thereof on the basis of law or
special agreement. Until the time of acceptance,
the legal duty to maintain safety and the risk of ac-
cidental loss or accidental deterioration shall be
borne by the Contractor. If no acceptance is
planned, the risk shall be transferred to the Client
when the delivery/work has been duly handed over
to the Client at the place of performance.

Prices / Issuance of Invoices

The prices stated in the purchase order are fixed
prices. They include all discounts and extra
charges and are subject to the addition of statutory
value-added tax.

After delivery / performance has been effected,
the invoices shall be sent - separately according to
purchase orders - to the invoice address stated in
the purchase order or to the Client's administrative



uni
per

19.3.
19.4.
19.5.

19.6.

19.7.

19.8.

19.9.

20.

office. Purchase order numbers, and if possible or-
der item numbers, shall be stated, and all settle-
ment documents (bills of materials, records of
work performed, measurements etc.) shall be en-
closed. If the Contractor has no purchase order
number, an order reference must always be indi-
cated or some other order document enclosed.

Invoices for partial deliveries or performances
shall bear the note "Invoice for a partial delivery"
or "Invoice for a partial performance"”. Final in-
voices shall bear the note "Invoice for a residual
delivery" or "Invoice for a residual service".

Every invoice must separately show the value-
added tax owed by law. No original invoices may
be enclosed with the consignment of goods.

The Contractor shall be responsible for all conse-
qguences arising on account of non-compliance
with the obligations stated in subsections 19.1 to
19.4.

Unreserved acceptance of the final payment pre-
cludes subsequent claims. The Contractor shall
declare his reservation concerning the final pay-
ment to the Client in writing within two weeks fol-
lowing receipt of the payment. Otherwise the res-
ervation shall lapse within one month after the re-
ceipt of the final payment, unless the Contractor
submits to the Client immediately and in writing a
verifiable invoice or, if this is not possible, the res-
ervation was found to be warranted and is sup-
ported by verified evidence.

The Client shall be entitled to rights of set-off and
retention to the statutory extent.

The Contractor can sent invoices either in paper
form or by electronic means. An “Information bul-
letin regarding receipt of electronic invoices” is
published under www.uniper-procurement.com.

If the Client refuses to accept invoices/credit
notes due to some non-compliance with technical,
legal or fiscal requirements, a copy of these docu-
ments shall in general be returned to the Contrac-
tor. If required, the Contractor can also request the
original document from the Client within a period
of three months and this will be sent in return for a
correct invoice/credit note. On expiry of the said
period, all original documents shall be destroyed
by the Client unless otherwise regulated by law
and/or fiscal regulations.

Non-Assignment of Rights and Duties
Assignment and other forms of transfer of the Con-
tractor's rights and duties outside of the scope of
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application of section 354 a of the German Com-
mercial Code [HGB] are excluded. Exceptions
shall only enter into effect with the Client's prior
written consent.

Interruption

The Client is entitled to demand at any time an in-
terruption in execution of the contract. Any extra
expenses incurred through such interruption shall
be refunded by the Client. The time when execu-
tion of the contract is recommenced shall be de-
termined by the Client while also taking due ac-
count of the reasonable interests of the Contractor.

Termination

The Client shall be entitled to terminate the con-
tract at any time in accordance with section 648
sentence 1 of the German Civil Code [BGB] or in
application thereof mutatis mutandis.

Contrary to the relevant statutory provisions re-

garding termination, the following applies:

If notice of termination is given for a reason at-

tributable to the Contractor, the Client shall remu-

nerate the Contractor, for the services which have
been rendered in conformity with the contract up
until receipt of notice of termination and which the

Client is able to use, on the basis of the agreed

remuneration relating to the partial performances.

Damage claims on the part of the Client shall re-

main unaffected. In particular, the following rea-

sons for termination shall be attributable to the

Contractor:

e The Contractor fails to meet its contractual
duties despite a written request and the setting
of a reasonable time limit to no avail,

¢ In connection with the execution of deliveries
or services, the Contractor violates, to a sub-
stantial extent, the site regulations of the Cli-
ent, the instructions given by the supervisory /
responsible person on site, statutory work
safety regulations or the work safety regula-
tions of the Client,

e the Contractor fails, despite receiving a writ-
ten request with a suitable period for fulfilment,
to furnish proof that the Contractor and its sub-
contracts all have a SCC or a OHSAS certifi-
cate or some equivalent or comparable certifi-
cate,

e In connection with the execution of deliveries
or services, the Contractor violates, to a sub-
stantial extent, public-law regulations or direc-
tives which are subject to punitive damages
and a civil fine,

e despite receiving a written request with a
suitable period for fulfilment, the Contractor still
fails to provide punctual execution of the due
performance and deliveries,
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e The Contractor definitively refuses to perform
one or more of its contractual duties.

If the Client gives notice of termination for a reason
not attributable to the Contractor, the Contractor
shall be entitled to demand the agreed remunera-
tion. However, the Contractor must allow deduc-
tion of expenditures which it saves as a result of
nullification of the contract or of income which it
acquires, or wilfully omits to acquire, by using its
labour elsewhere.

The right of termination for good cause, as well
as the Contractor's right of termination under sec-
tion 643 of the German Civil Code [BGB] remain
unaffected.

Cancellations must be in writing and indicate the
relevant reason for cancellation.

Cancellation shall not prejudice any claims on the
part of the Client for indemnity pursuant to the
Terms and Conditions

In the event of cancellation, the Contractor shall
remove itself and its effects from the work-
place/site without delay hand it over to the Client,
while also surrendering all work documents nec-
essary for continuing the work and deliveries. If in
such a case the Contractor asserts disputed
claims for remaining payments and if the Contrac-
tor on this basis asserts a right of retention close
in time to the cancellation, the Client can defend
itself against any right of retention that may be ap-
plicable by providing a sound collateral of its
choice, the value of which will be set according to
section 315 German Civil Code.

Rights of Use and Property Rights

Within its corporate group, the Client may use,
without limitation, the object of the delivery and
performance and/or the work created (subject of
the contract), including the underlying patent rights
and other property rights. This right of use also en-
titles the Client or its agents to alter or repair/main-
tain the subject of the contract and also covers use
of illustrations, drawings, calculations, methods of
analysis, recipes and other works made or devel-
oped by the Contractor in the course of the for-
mation and/or implementation of the contract. The
Client may make the aforesaid documents availa-
ble to third parties for the purpose of maintain-
ing/repair and/or reproducing replacement parts or
spare parts. The Contractor represents and war-
rants that no rights of third parties, particularly of
its subcontractors, conflict with granting of the right
of use and shall indemnify the Client against
claims to this extent.

23.2.

24.
24.1.

24.2.

24.3.

24 4.

24.5.

24.6.

Terms and Conditions for Purchase Contracts, Contracts for Work and Mate-
rials and Contracts for Work and Services of Uniper Group - as of 07/2023

The Contractor shall be liable that no third-party
industrial property rights or copyrights or other
third-party rights are infringed as a result of deliv-
ery and/or use of the subject of the contract. The
Contractor shall indemnify the Client against any
and all third-party claims on account of infringe-
ment of those rights and shall also otherwise hold
the Client harmless.

Confidentiality

The Contractor undertakes to treat with absolute
confidentiality, and use exclusively for the perfor-
mance of the contract, all information which the
Client makes accessible to it in connection with the
order. Confidential information within the meaning
of this stipulation encompasses documents, par-
ticulars, data and other information which are des-
ignated as confidential information or are to be re-
garded as confidential by nature.

Moreover, in so far as confidential information
contains personal data, the use thereof shall be
governed by the stipulations under section 25. In
the event of conflict between the provisions in this
section 24 and the provisions in section 25, the
provisions in section 25 shall take precedence in
respect of personal data.

The duty to maintain secrecy shall not apply to in-
formation which was probably already known to
the Contractor upon receipt or which the Contrac-
tor has otherwise acquired knowledge of (e.g. from
third parties without reservation of confidentiality
or through its own efforts). However, this exception
stated in the sentence above shall not apply to per-
sonal data.

The Contractor undertakes to grant access to the
Client's confidential information only to employ-
ees, subcontractors and suppliers who have been
entrusted with rendering services under this con-
tract and have undertaken to likewise maintain se-
crecy. On request, the Contractor shall prove to
the Client that the obligation has been passed on.

All information handed over by the Client shall re-
main the Client's property. The same shall apply to
copies, even if made by the Contractor. The Con-
tractor shall have no right to retain the information,
copies or data carriers.

After implementation of the contract, the infor-
mation handed over by the Client shall, at the Cli-
ent's request or no later than upon expiration of the
limitation period for defect-related claims, be fully
and automatically returned to the Client or, at the
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Client's option, be destroyed, unless statutory re-
tention periods conflict therewith.

The Client may wholly or partly rescind the con-
tract, if the Contractor fails to meet its duties under
this section "Maintenance of Secrecy" within a set
reasonable period. The Contractor shall be liable
to the Client for all losses resulting to the Client
from a breach of the Contractor's obligations.

Data Protection, Data Security, Commis-
sioned Data Processing

The Contractor shall be obliged to observe the
statutory provisions on data protection (e.g. the
General Data Protection Regulation (“GDPR”), the
German Federal Data Protection Act [Bun-
desdatenschutzgesetz] and the Telecommunica-
tions Act [Telekommunikationsgesetz]) and en-
sure and monitor compliance therewith in ob-
servance of the provisions in this section 25.

The Contractor shall process personal data for
the Client by way of commissioned data pro-
cessing subject to instructions, in accordance with
Art. 28 GDPR ("Commissioned Data Processing")
only in so far as this is essential for the perfor-
mance of the Contractor's duties arising from the
purchase order. All appendices and documents
which the purchase order refers to are also content
of the purchase order within this meaning.

The type of data to be used by the Contractor
within the framework of commissioned data pro-
cessing, as well as the categories of persons con-
cerned shall be specified in the purchase order
and/or in an appendix to the purchase order ("Per-
sonal Data").

Personal data also include personal data which
the Client processes itself on behalf of a third party
and makes available to the Contractor, in so far as
the Client uses the Contractor's services for the
performance of its duties in relation to the third

party.

The Client shall, also in the case of commis-
sioned data processing, continue to remain the
"master" of the personal data. The Contractor shall
not have the right to retain personal data or retain
data carriers or documents containing such data.

Commissioned data processing shall, in respect
of personal data, encompass the acts which are
essential for the performance of the Contractor's
duties arising from the purchase order and are re-
ferred to in the purchase order. Access to data
stocks and the right to process data on a commis-
sioned basis shall be granted only in so far as, and
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to the extent that, such access is essential for the
proper performance of these duties. Use of per-
sonal data by the Contractor beyond the foregoing
shall not be permitted. In particular, the Contractor
shall not be permitted to make any copies or dupli-
cates of the data without the Client's knowledge
and consent.

The duration of commissioned data processing
shall be limited to the duration of the services and
the invoicing of these services to be rendered by
the Contractor according to the purchase order.

The Client shall have the right to issue instruc-
tions to the Contractor concerning the type, scope
and methods of data processing and concerning
the data security measures to be taken in this con-
nection. The Contractor shall solely be entitled to
process personal data within the scope of the Cli-
ent's instructions. If the Contractor is of the opinion
that an instruction from the Client contravenes the
statutory provisions concerning data protection, it
shall point this out to the Client without undue de-

lay.

The Client's right to issue instructions and its right
of control arising from the purchase order and this
section 25 may also be safeguarded by any other
person mandated by the Client.

The processing and use of the data shall take
place exclusively in the territory of the Federal Re-
public of Germany, in a member state of the Euro-
pean Union or in any other state which has signed
up to the European Economic Area Treaty. Any re-
location to a country other than the above shall re-
quire the Client's prior consent.

Changes to the subject, scope, type, duration or
purpose of the commissioned data processing, or
changes to the circle of persons concerned, shall
require a corresponding written agreement be-
tween the Contractor and the Client.

Furthermore, the provisions on commissioned
data processing shall apply mutatis mutandis, if
the testing or servicing of automated procedures
or of data processing systems is carried out by the
Contractor for the Client and access to personal
data cannot be ruled out in this respect.

The Contractor warrants that its protection of data
shall be adequate for ensuring the confidentiality,
integrity, availability, resilience and accuracy of the
personal data. Within the sphere of its responsibil-
ity, the Contractor shall monitor compliance with
the essential technical and organisational security
measures relating to data protection in accordance
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with Art. 32 GDPR. The Contractor warrants that it
has implemented the Data Security Standards and
that it will maintain such Data Security Standards
during the term hereof. The Service Provider shall
ensure by means of appropriate protective mech-
anisms that access to Company Personal Data is
strictly limited to those employees of the Service
Provider who require access in order to fulfil the
Admissible Purpose.

The Contractor further warrants that personal
data collected for different purposes shall be able
to be processed separately. Moreover, the Con-
tractor warrants that the following data shall be
processed separately

e the Client's data,

¢ the Contractor's data and

¢ the data of other clients of the Contractor.

Prior to the commencement of commissioned
data processing, and thereafter at the intervals in-
dicated in the purchase order or an annex thereto
and at any time at the Client's request, the Con-
tractor shall prove in writing that it is complying
with the technical and organisational security
measures pursuant to the purchase order or an
annex thereto. The Contractor shall be obliged to
furnish proof in such a manner that the Contractor
hands over to the Client in each case written doc-
umentation in such a form that the Client can meet
the examination duties incumbent upon it under
Art. 28 (3) GDPR.

The Contractor shall adapt the technical and or-
ganisational security measures to technical pro-
gress at least every 2 years with the approval by
the Client.

Owing to technical progress and developments in
legislation which are to be expected, it may be-
come necessary that the technical and organisa-
tional measures taken be adapted to technical pro-
gress and developments in legislation. In this re-
spect, therefore, the Contractor shall be permitted,
for adaptation to technical progress, to implement
alternative adequate technical and organisational
measures. The level of security of the measures
agreed upon with the Client must not be fallen be-
low in this respect. Material changes shall be doc-
umented and communicated to the Client without
undue delay. Essential adaptations of the tech-
nical and organisational measures to changed
statutory provisions shall be implemented by the
Contractor without undue delay. Material adapta-
tions shall be documented and communicated to
the Client without undue delay.

The Client or the relevant office (for which the Cli-
ent is acting as data controller for the order) shall
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be responsible for assessing the permissibility of
the data processing and for safeguarding the
rights of the persons concerned under the data
protection laws. If the Client or the relevant office
has caused personal data to be corrected, deleted
or locked in relation to the Contractor, the Contrac-
tor shall be obliged to wholly follow this instruction.
If a person concerned asserts rights in relation to
the Client or the relevant office, the Contractor
shall carry out, without undue delay, all acts es-
sential for the performance of the Client's obliga-
tions in relation to the person concerned.

The Contractor shall appoint a data protection of-
ficer in accordance with applicable law or, if ap-
pointment of a data protection officer is not re-
quired under the applicable law, another data pro-
tection official responsible for the data protection
aspects of the Processing of Personal Data and
shall immediately provide the Client with relevant
up to date contact details. This person must pos-
sess the essential expertise and reliability and use
his influence to bring about compliance with the
provisions on data protection. The Contractor shall
inform the data protection officer about the com-
missioned data processing.

The Contractor shall be obliged to ensure that it
passes on the Client's instructions to all employ-
ees who have access to personal data in connec-
tion with the performance of the Contractor's con-
tractual duties according to the purchase order.
Moreover, the Contractor shall be obliged to pro-
hibit those employees, also for the period after
their employment ends, from processing or using
personal data contrary to the Client's instructions
or for a purpose other than for the performance of
the contractual duties in relation to the Client (data
secrecy). The obligation of data secrecy shall be
imposed upon the employees prior to the take-up
of commissioned data processing. On request, the
Contractor shall prove in writing to the data protec-
tion officer designated by the Client that this obli-
gation has been passed on.

The Client is obliged to impose upon its subcon-
tractors the obligations set forth in this section 25
with the provision that the subcontractor takes the
place of the Contractor. Furthermore, the Contrac-
tor shall contractually ensure that all rights laid
down in this agreement are, at the Client's option,
able to be safeguarded either by the Contractor in
accordance with the Client's instruction or by the
Client itself. If the Contractor safeguards the rights
in accordance with the Client's instruction, the
Contractor shall be obliged to pass on all infor-
mation to the Client without undue delay, particu-
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larly documentation and results of controls. On re-
quest, the Contractor shall prove in writing to the
Client's data protection officer that the duties laid
down in this section 25.18 have been performed.

The provisions in the above section 25.18 shall
also apply mutatis mutandis to other persons who
are appointed for the performance of the Contrac-
tor's duties in relation to the Client and who have
access to personal data. The appointment of such
persons shall only be permissible in so far as this
is expressly permitted by the purchase order.

The Contractor's duties stated in this section 25
shall not be affected by discontinuation of the con-
tractual relationship which has been established
with the Client as a result of the purchase order.
This particularly applies to the obligation to main-
tain data secrecy. After commissioned data pro-
cessing has ended, the Contractor shall only be
permitted to continue to store or otherwise retain
the personal data made available, in so far as stat-
utory retention periods mandatorily demand fur-
ther retention at the Contractor. Otherwise, the
Contractor shall be obliged, upon discontinuation
of commissioned data processing, to hand over all
personal data in its possession to the Client with-
out undue delay or, according to consultation and
agreement with the Client, destroy the personal
data without undue delay in conformity with data
protection rules and provide the Client with written
confirmation of destruction. The above also covers
personal data generated for data securing and log-
ging. In the case of returning personal data to the
Client, the data mentioned in the above sentence,
as well as any and all copies or duplicates of the
data shall, following handover to the Client, be de-
stroyed at the Contractor by the Contractor without
undue delay in conformity with data protection
rules and the Client shall be provided with written
confirmation of destruction.

The Contractor makes available to the Client all
information necessary to demonstrate compliance
with the obligations laid down in this section 25.
The Contractor grants the Client, particularly its
data protection officer, the right to monitor at any
time, and without hindrance, whether the data pro-
cessing is being carried out in accordance with the
provisions of the law on data protection, the con-
tractual provisions and the instructions issued by
the Client. The Contractor undertakes to support
the Client in this connection to the extent neces-
sary, particularly by making the necessary infor-
mation available, carrying out all acts necessary in
this connection and granting the necessary admis-
sion, entry and access rights. The Client shall be
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entitled to call in third parties (particularly supervi-
sory authorities) for carrying out the aforesaid con-
trols, in so far as the third parties are entitled to
carry out the controls in relation to the Client. The
Contractor shall also acquiesce to and support
documentation of the results of the controls prior
to the commencement of commissioned data pro-
cessing and during commissioned data pro-
cessing.

The Contractor shall, without undue delay, give
the Client written notification of all indications of a
breach of the data protection provisions or of this
section 25 or of the Client's instructions. The duty
to inform shall particularly apply in the case of in-
dications of an event within the meaning of Art. 33
GDPR. If the security or confidentiality of the per-
sonal data at the Contractor is jeopardised by at-
tachment or seizure, by insolvency or composition
proceedings or by other events or measures of
third parties, the Contractor shall inform the Client
thereof in writing without undue delay. The Con-
tractor shall, without undue delay, inform all per-
sons responsible in this connection that the sover-
eignty over and ownership of the data lie with the
Client.

Taking into account the nature of the processing,
the Contractor assists the Client by appropriate
technical and organisational measures, insofar as
this is possible, for the fulfilment of the Client’s ob-
ligation to respond to requests for exercising the
data subject's rights laid down in Chapter Il
GDPR. The Contractor assists the Client in ensur-
ing compliance with the obligations pursuant to
Arts. 32 to 36 GDPR taking into account the nature
of processing and the information available to the
Contractor.

At the choice of the Client, the Contractor deletes
or returns all the personal data to the Client after
the end of the provision of services relating to pro-
cessing, and deletes existing copies unless Union
or Member State law requires storage of the per-
sonal data.

The Client may wholly or partly rescind the con-
tract, if the Contractor fails to perform within a set
reasonable period its duties under this section
"Data Protection, Data Security, Commissioned
Data Processing" or breaches data protection pro-
visions with intent or by gross negligence. The
Contractor shall be liable to the Client for all losses
resulting to the Client from a breach of the Con-
tractor's obligations.

The Client reserves the right to pass on to
Uniper's affiliates, within the meaning of sections

10
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15 et seq. of the Public Limited Companies Act
[AktG], for the purposes of group-wide procure-
ment the Contractor's data made available in con-
nection with the purchase order and the right to
store those data, even after a contract has ended,
within the scope of applicable data retention provi-
sions or for possible further purchase orders.

Safeguarding Use of Information Free from
Discrimination as per Section 9 of the German
Energy Industry Act [Energiewirtschafts-ge-
setz]
The Contractor undertakes not to pass on eco-
nomically sensitive information, or information
providing an economic advantage, which arises
from the Client's sphere of influence, which comes
to its knowledge in the course of implementing the
order and which could be of commercial interest to
energy distribution, trading, production or genera-
tion organisations and/or undertakings.
Particularly subject to confidential treatment are:
e addresses and load profile data of con-
nected customers,
e names of supplying distributors,
e information on the readiness of connected
customers to change over,
e information on potential new customers” in-
terest in being connected,
e information on measures for extending the
grid and creating access to the grid,
¢ information on inactive house connections,
e information on cost-effectiveness criteria
for assessing connections and grid exten-
sions.

The Contractor undertakes to expressly point
these obligations out to its employees and place
them under a corresponding obligation. The Con-
tractor further undertakes to impose the obligation
to comply with section 6a of the German Energy
Industry Act [EnWG] upon subcontractors ap-
pointed within the framework of its order.

The provisions of the sections 24 and 25 above
remain unaffected.

Minimum Wage

If the Contractor provides goods and services in
the Federal Republic of Germany he assures and
guarantees to comply with the specifications of the
Minimum Wage Law and; in particular, to pay its
employees at least the legal minimum wage un-
less there are legal exceptions.

In the case of the deployment of subcontractors
pursuant to section 5, the Contractor assures to
pay an adequate remuneration in order that the
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subcontractors are able to fulfil their obligations re-
lating to the payment of the legal minimum wage.

Furthermore the Contractor ensures and revises
on a regular basis that the subcontractors ap-
pointed by him as well as the subordinated sub-
contractors pay the legal minimum wage. The
Contractor undertakes to supply the Client with ev-
idence thereof upon request monthly. If there are
indications of any infringement, the Contractor
grants the Client the right to inspect the (anony-
mised) payrolls.

Any breach of these obligations gives the Client
the right to terminate the contract extraordinarily if
the Client has threatened the Contractor with ter-
mination and the Contractor does not fulfil its obli-
gations within a reasonable period completely and
demonstrably.

The Contractor is responsible for any damages
caused by the violation of the Minimum Wage Law;
he releases the Client of all third-parties claims at
the first request to do so.

Rights and Obligations in the Event of Severe
Compliance Violations

The Contractor and Client undertake to implement
all necessary precautionary measures within their
companies in order to avoid legal and other com-
pliance violations. This in particular shall apply to
severe violations. Regardless of the form of partic-
ipation in the offence, severe violations in this
sense include incitement or aiding and abetting of

e corruption-related offences, in particular of-
fering, promising, or granting benefits to civil
servants, public officials, or persons spe-
cially committed to public services (bribery
or granting of undue advantages), or to di-
rectors, managers, or employees of the Cli-
ent, third parties commissioned by the Cli-
ent, or other companies (commercial brib-
ery); as well as demanding, allowing oneself
to be promised, or accepting such benefits
from the aforementioned persons (or
groups of persons);

e other serious commercial offences in one’s
home country or abroad, which particularly
include fraud, breach of trust, or forgery;

e violations of provisions aimed at safe-
guarding unrestricted competition, in partic-
ular participation in agreements regarding
prices, price components, customers, sales
territories, production quotas, illegal price

11
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28.3

recommendations, participation in recom-
mendations or agreements regarding the
submission or non-submission of tenders,
or other illegal influencing of contract
awards and requests for proposal;

e unauthorized procurement, securing, ex-
ploitation, exchanging, or sharing of busi-
ness and trade secrets or other strategic or
competition-related information, orally, in
writing, or on data storage media, for the
purpose of influencing competition for per-
sonal gain, to benefit a third party, or with
the intent of causing the owner of the busi-
ness damages; as well as

e violations of economic sanctions or the
evasion of sanctions of the European Un-
ion, in particular Council Regulation (EC)
2580/2001 and Council Regulation (EC)
881/2002 (anti-terrorism regulations), as
well as other national and international em-
bargo and trade control regulations.

If the Contractor, an individual commissioned by
the Contractor, or one of the Contractor’s employ-
ees, in order to influence the outcome of a contract
award, verifiably enters into an agreement which
constitutes an unlawful restriction on competition,
and thus a serious violation within the meaning of
the preceding paragraph 28.1, the Contractor shall
pay the Client damage compensation of 15% of
the net order value, unless the Contractor is not
responsible for the violation. The Contractor shall
be entitled to prove that no damages have been
incurred, or that they are substantially lower than
claimed. The Client’s right to provide proof of and
make a claim regarding a different amount of dam-
ages shall also remain unaffected. Evidence of an
agreement shall be deemed to have been pro-
vided if a government agency or a court finds that
there has been such an agreement. Other contrac-
tual or statutory claims by the Client shall remain
unaffected.

If there is reasonable suspicion, for example on
the basis of statements by government agencies,
that the Contractor has violated provisions of anti-
trust or competition law, and that damages may be
incurred to the Client as a result, the Contractor
shall be required to assure the Client in writing that
it permanently waives all rights to object on the ba-
sis of the statute of limitations, or to make similar
objections, against compensation for damages or
comparable compensation to which the Client may
be entitled.

28.4

28.5

28.6
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In the case of a severe violation as defined in par-
agraph 28.1 — which is not part of the severe vio-
lations governed in paragraph 28.2 — by the Con-
tractor, an individual person commissioned by the
Contractor, or an employee of the Contractor, dur-
ing the implementation and execution of an order,
which is to the detriment of the Client, the Contrac-
tor shall be required to pay a contractual penalty,
unless the Contractor can demonstrate that it is
not responsible for the violation. This contractual
penalty shall be
e 5% of the net order value, if the violation
was committed by a director, manager, au-
thorised signatory, or authorised agent of
the Contractor, and
e 3% of the net order value, if the miscon-
duct was committed by another employee,
representative, subcontractor, or sales part-
ner of the Contractor.
Despite the contractual penalty, the Client’s right
to assert additional damage compensation claims
shall remain unaffected. In this case, an incurred
contractual penalty shall be counted in addition to
the damage compensation.

In the case of a severe violation within the mean-
ing of paragraph 28.1 by a director, manager, or
employee of the Contractor, the Client shall be en-
titled to exceptionally terminate the contract, or all
current contracts with the Contractor. The Con-
tractor shall also, immediately upon being asked
to do so in writing, indemnify the Client from all
third-party claims arising from or in connection with
such a violation.

If the Contractor should gain knowledge of facts
which lead to the suspicion of a severe violation
within the meaning of paragraph 28.1 that poten-
tially impacts the Client, the Contractor shall inform
the Client immediately in writing, and shall imme-
diately investigate the facts if the violation is within
the sphere of the Contractor. If the suspicion is
confirmed, the Contractor shall be obliged to take
appropriate measures to immediately remedy the
misconduct, and to prevent future violations in the
long term provided that such measures were not
already in place. The Contractor shall inform the
Client in writing of the progress and outcome of its
investigation of the facts, as well as of any
measures taken. The Client shall then have the
right to inspect and copy (if necessary take away
and copy) the relevant documents, reports, ac-
counts, books, e-mails etc. If direct inspection by
the Client is not possible for legal reasons - which
the Contractor must prove by means of an external
legal opinion - the Client shall have the right to in-
struct an external third party (at the Contractor’s

12
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expense) to perform the review, and to inform the
Client and Contractor of the outcome of the review.

Publications/Advertising

Evaluation or disclosure, in publications or for ad-
vertising purposes, of business relations existing
with the Client shall only be permissible with the
Client's express prior written consent.

Transfer Abroad

The Contractor is aware that the transfer of docu-
ments and items of any kind is, in many cases,
subject to a permit, e.g. under the German Exter-
nal Trade Act [AuRBenwirtschaftsgesetz]. In cases
where the Contractor transfers abroad its own doc-
uments or items, or the Client's documents or
items, the Contractor shall be responsible for
checking whether a permit for such transfer is ob-
tainable and - in so far as necessary - for obtaining
in due time all essential permits and for compli-
ance with all relevant legal regulations.

If these regulations are contravened, the Client
shall have the right to assert compensation claims
for damage incurred.

Legal Venue

The exclusive legal venue for all disputes arising
directly or indirectly from the contractual relation-
ship is in the case of contracts with merchants in
the sense of the Commercial Code, is the domicile
of the Client. Over and above the foregoing, the
Client shall be entitled to bring an action before the
court which has jurisdiction over the place where
the Contractor's registered office is situated.

Contractual Language / Applicable Law

The contractual language is either German or
English. The law of the Federal Republic of Ger-
many applies.

If the Contractor's registered office is situated
abroad, the law of the Federal Republic of Ger-
many is agreed upon, excluding the law on conflict
of laws and excluding the United Nations Conven-
tion on Contracts for the International Sale of
Goods, of 11 April 1980. Trade terms shall be con-
strued in accordance with the respective valid In-
coterms - ICC, Paris.

Form of Declarations

All declarations and notifications with legal effect
that the Contractor is obliged to make to the Client
or a third party must be in writing. Subject to the
exceptions provided for in section 4, emails do not
satisfy the written form within the meaning of these
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GT&C or within the meaning of individual contracts
concluded on the basis hereof.
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