General Selling Conditions
PFW Aerospace GmbH, Am Neuen Rhein-
hafen 10, D-67346 Speyer (“Seller®)

I. Applicability

1. These General Selling Conditions
(“GSC") are applicable to business transac-
tions with enterprises, legal entities under
public law and special funds under public
law (collectively “Purchaser”).

2. These GSC apply exclusively; all con-
tractual supplies and other services (collec-
tively “Services”) as well as offers made by
the parties shall be rendered solely pursu-
ant to these GSC. Deviating, conflicting or
supplementary general terms and condi-
tions of the Purchaser or third parties shall
only apply to the extent the Seller explicitly
agrees to these in writing; an explicit rejec-
tion by the Seller is not required. The ap-
proval requirement shall apply without res-
ervation and including the case that the
Seller, having taking note of the general
terms and conditions of the Purchaser, ac-
cepts without reservation. The acceptance
of the services by Purchaser constitutes
acceptance of the GSC.

3. Deviations from these GSC require the
explicit written approval of the Seller.

4. Even without previous separate agree-
ment, the GSC shall also be applicable in
their current version insofar as an ongoing
business relationship is established, as well
as for all future services and offers to or by
the Seller, insofar as GSCs of a newer ver-
sion are not agreed upon.

II. Requirement of Written Form

1. All contractual or other legally relevant
declarations, including the termination of
contracts, require the written form for them
to be effective and binding. This also ap-
plies to modifications and amendments of
agreements. With the exception of manag-
ing directors and authorized signatories
endowed with powers of representation,
employees of the Seller are not entitled to

PFW

make any oral arrangements deviating here
from.

2. The written form is also complied with by
the usage of remote transfer of data (e.g.
e-mail) and fax.

I1l. Conclusion of Contract

The offers of Seller are subject to change
without notice. The placement of an order
by Purchaser constitutes a binding contrac-
tual offer. Acceptance can either be de-
clared in writing (e.g. by order confirmation)
or by delivery of the goods to Purchaser. In
the case the delivery deviates from the or-
der, this shall be considered a new offer of
Purchaser subject to change.

IV. Quality and Use of the Goods, Docu-
ments, Guarantees

1. The subject matter of the contract shall
solely be defined by the order confirmation
of the Seller and any written side agree-
ments. During the delivery period, Seller
reserves the right to make changes to the
form or construction of the goods, which
are necessary for legal or factual reasons
or are beneficial, insofar as these do not
constitute a material change to the goods
or are objectively unacceptable to Pur-
chaser.

2. Any specifications, pictures, information,
drawings or other documents concerning
the condition, suitability and application of
the goods are non-binding and constitute
neither contractual relationship nor addi-
tional obligation, insofar as nothing to the
contrary is explicitly agreed upon in writing;
this also applies with regard to the quality
of samples and models provided. Any ad-
vice is provided by the Seller to his best
knowledge and does not exempt the Pur-
chaser from his own examinations.

3. A guarantee or the assumption of any
procurement risk is only given in the case
that a statement as regards quality or oth-
erwise is explicitly agreed upon in writing
and described as such.
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4. Insofar as not explicitly agreed upon
otherwise in writing, the Purchaser is solely
responsible for the compliance with all pro-
visions and standards relevant to the instal-
lation or sale of the goods. This applies to
the adherence to all legal and administra-
tive provisions, especially including export
provisions and airworthiness directives of
any kind.

5. All documents referred to in Sec. IV No.
2, including calculations and cost esti-
mates, shall neither be duplicated nor pro-
vided to third parties without the prior writ-
ten consent of the Seller.

V. Prices

Insofar as not explicitly agreed upon other-
wise, the prices of Seller valid at the time of
the conclusion of the contract shall apply
ex works, plus the respective value added
tax at the statutory rate and excluding
packaging costs. If the general prices of the
goods change in the period between the
conclusion of contract and delivery, the
Seller is entitled to apply its prices valid on
the day of delivery. In the case of a price
increase, the Purchaser is entitled to re-
voke the contract within 14 days of the noti-
fication of such price increase by declara-
tion in writing. The revocation right shall not
apply to long-term supply agreements. Dis-
counts and rebates shall only be granted
upon explicit special agreement and only
insofar as no prior outstanding invoice
amounts or claims exist.

VI. Payments

1. Unless expressly agreed otherwise, in-
voices are payable without deduction within
30 days of the invoice date. The timeliness
of the payment depends on the date on
which the payment is credited to Seller's
account. Failure to do the payments by the
due date causes the Purchaser to be in de-
fault without any further reminder by the
Seller. After the due date, default interest of
8% per year above the basic interest rate
shall be charged. The right to claim further
damages for default remains reserved. De-
fault in payment constitutes a material vio-
lation of contractual obligations.

2. The Purchaser is only entitled to set off
claims insofar as these are undisputed or
have been determined with legally binding
effect. The same applies to the exercise of
a right of retention by the Purchaser.

3. If, after conclusion of the contract, the
Seller becomes aware of circumstances
likely to considerably reduce the creditwor-
thiness of the Purchaser, and therefore
payment of the outstanding claims of the
Seller from the respective contractual rela-
tion may be compromised, the Seller is en-
titted to render outstanding services only
against provision of securities. The Pur-
chaser shall inform Seller of the occurrence
of any such circumstances specified in this
No. 3 without delay.

VII. Delivery

1. Unless expressly agreed otherwise, Ser-
vices shall be rendered ex works of the
Seller (place of delivery). The type of deliv-
ery and packaging is at the discretion of the
Seller. The Purchaser shall bear the costs
for additional services (e.g. assembly, in-
stallation and necessary briefing of staff),
supplementary costs and delivery (espe-
cially packaging, transport, transport- and
related insurances, travelling expenses,
etc.).

2. Any delivery terms or dates quoted by
the Seller shall be considered as approxi-
mate, unless a specific delivery term or
date is described as such and agreed up-
on. The compliance with the term or date
shall depend upon the date on which the
goods are handed over to a carrier entrust-
ed with the transport. In the case of a fixed
term, such shall not commence before any
documents or actions to be rendered by
Purchaser have been received or conduct-
ed or before any payment agreed upon has
been received.

3. Adherence to the delivery terms or dates
shall be subject to the clarification of all
commercial and technical questions by the
parties and Purchaser having fulfilled all of
its obligations under the contract. The Sell-
er may request an extension of delivery pe-
riods for such time in which the Purchaser
itself does not comply with his contractual
obligations; the rights of the Seller against

General Selling Conditions PFW Aerospace GmbH; status as of May 2017



the Purchaser in relation to default shall
remain unaffected.

4. In case that the collection of the goods is
agreed, the risk of accidental destruction
and accidental deterioration passes to Pur-
chaser upon notice that the goods are
ready for collection. Goods made available
for collection must be collected without de-
lay and, in the case of non-collection, may
at the choice of Seller either be sent to
Purchaser or stored. The goods shall be
considered as delivered one week after
beginning of storage and may be invoiced
including the storage expenses. In the case
that it has been agreed upon with Purchas-
er, that, within a certain time period, a cer-
tain amount of goods shall be delivered
and the Purchaser is entitled to specify
such time or times of delivery, the goods
shall be requested by Purchaser at the lat-
est 10 (ten) weeks before such delivery
date (receipt by us). After expiry of the
fixed term, the goods may, at the choice of
Seller and the cost of Purchaser, be either
sent to Purchaser or stored. The provisions
of sentence 3 of this No. 4 shall apply ac-
cordingly.

5. In all other cases, the risk shall pass to
Purchaser on such date on which the
goods have been handed over to the carri-
er by Seller, or, in the case that collection
has been agreed upon, at such time at
which the goods have been handed over
by the way of trial, however at the latest
upon acceptance of the goods. The hando-
ver to own employees or employees of affil-
iated companies entrusted with the delivery
shall also be considered a handover to the
carrier. The Seller shall determine the dis-
patch method, dispatch route and packag-
ing material as well as the packaging
method. The Purchaser shall bear any ad-
ditional costs resulting from special re-
guests made by him. The provisions relat-
ing to passing of risk pursuant to foregoing
No. 4 and this No. 5 shall also apply in the
case that any delivery term has already
been exceeded.

6. Any acceptance agreed upon shall be
considered as having occurred, insofar as
the following conditions are cumulatively
fulfilled: a) the Seller has performed any
agreed installation, b) the Seller has made
reference to the acceptance fiction of this

No. 6 and requested acceptance, and c)
the Purchaser has either started using the
goods since delivery or installation, howev-
er at the latest after expiry of seven work-
ing days.

7. The Seller is to a reasonable extent enti-
tled to partial deliveries; this is generally
the case if the Seller bears the additional
delivery costs caused by such partial per-
formance.

8. The Seller is entitled to appoint subcon-
tractors to fulfill his contractual obligations.
Sec. IX No. 3 applies accordingly to
breaches of duty by the subcontractor.

9. The Purchaser is entitled to revoke the
contract if the Seller is responsible for the
breach of delivery term and insofar as de-
livery is not rendered within the reasonable
additional period of time set by the Pur-
chaser. The liability of the Seller for de-
layed delivery is based exclusively on
Sec. XI.

10. Reusable packaging shall remain the
property of Seller and shall be returned
without delay to at the expense of the Pur-
chaser to the point of delivery. Disposable
packaging and other packaging costs shall
be charged at cost price and are not re-
turnable. The Purchaser shall bear the ex-
penses for any taxes and customs.

VIll. Retention of title

1. All delivered goods remain property of
the Seller (“Conditional Goods”) until full
payment of the purchase price has been
made. Conditional Goods are stored for the
Seller free of charge. The Purchaser shall
insure them against loss and damage at his
own expense. The Seller is entitled to de-
mand return of the Conditional Goods even
before he revokes the contract.

2. Insofar as further, including future liabili-
ties, are due in the course of an ongoing
business relationship between Seller and
Purchaser, the Conditional Goods shall
remain the property of Seller until all liabili-
ties have been settled. This also applies in-
sofar as individual claims have been in-
cluded into a current invoice and the bal-
ance has been drawn and accepted.
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3. The Purchaser is entitled to process and
resell the Conditional Goods in the ordinary
course of business until the Seller revokes
the contract and as long as he fulfills his
contractual obligations from the contract.
The pledge and transfer of ownership of
the Conditional Goods by way of security to
parties other than the Seller is not permit-
ted.

4. Insofar as the Purchaser processes the
Conditional Goods delivered by Seller,
such processing shall be considered as
conducted for Seller who acquires direct
ownership of the newly created goods,
without any obligations resulting for the
Seller here from. In the case that the goods
are processed with goods of other owners
or in the case that the value of the good
newly created by processing exceeds the
value of the processed Conditional Good,
the Purchaser acquires such co-ownership
share in the newly created good which cor-
responds with the relation of the value of
the Conditional Good to the value of the
newly created good. In the case that own-
ership is not directly acquired by Seller
pursuant to this No. 4, the Purchaser al-
ready now transfers such co-ownership
share to Seller which corresponds with the
relation of the value of the Conditional
Good to the value of the newly created
good. The Seller already now accepts such
transfer. Any new good created by combi-
nation or intermixture shall also be stored
for the Seller free of charge.

5. The Purchaser already now assigns his
future claims arising from the transfer or
resale of the Conditional Goods as security
to the Seller, who accepts such assign-
ments. If the Seller is co-owner of the
goods sold, the Purchaser already now as-
signs his claims proportional to the co-
ownership share to the Seller. The Seller
already now accepts such assignments. In-
sofar as legally permissible, the Purchaser
is obliged to preferential payment of the
claims of the Seller before those of other
creditors arising from the sale of the good
in relation to which such co-ownership
share exists. The Purchaser is revocably
authorized to collect such claims assigned
to the Seller on his own behalf.

6. Upon demand of the Seller, the Pur-
chaser is obliged to provide the Seller in-

formation about the purchasers, the current
inventory of the Conditional Goods and the
claims assigned to the Seller. Upon de-
mand of the Seller, the Conditional Goods
shall be marked as such by the Purchaser.
Upon demand of the Seller and in the case
that third parties take hold of the Condi-
tional Goods, especially by means of levy
of execution, the Purchaser shall, without
delay, inform the purchasers or third parties
of the assignments or Conditional Goods
respectively. The costs for discontinuation
of the levy of execution, seizure or compa-
rable measures shall be borne by Purchas-
er insofar as these are not recoverable
from third parties. The Seller is at all times
entitted to disclosure of the Conditional
Goods or assignments respectively.

7. The Purchaser assigns his claims arising
from insurance contracts as well as all
claims which take the place of the Condi-
tional Goods, such as tort claims, in ad-
vance to the Seller. The Seller already now
accepts such assignments.

8. If the value of the securities exceeds the
value of the claims of the Seller by more
than 20%, the Seller shall, upon demand of
the Purchaser, release securities at the
discretion of Seller.

9. The right of the Purchaser to dispose of
the Conditional Goods, as well as to collect
claims assigned to the Seller, shall cease
to exist as soon as the Purchaser is in
breach of the contract, and especially if he
ceases to make payments or files for insol-
vency. In case that one of the aforemen-
tioned circumstances arise, the Purchaser
is obliged to notify Seller without delay and
the Seller is entitled, under exclusion of the
right of retention without having to grant
any grace period, to effect the immediate
temporary surrender of all Conditional
Goods to which title has been retained at
the cost of Purchaser. The foregoing rights
shall also apply in the case that the se-
cured claims have already become statute-
barred. The Seller is entitled to dispose of
the Conditional Goods and set-off the pro-
ceeds against all outstanding claims.

10. Insofar as the retention of title is void
pursuant to the law of the country in which
the Conditional Goods are located, the
Purchaser shall, upon demand of the Sell-
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er, provide another equivalent security. The
non-fulfillment of this obligation constitutes
a material breach of the contract.

11. Insofar as the Seller is entitled to re-
possess the Conditional Goods, the Pur-
chaser grants Seller and persons commis-
sioned by him the irrevocable right to enter
his business premises during normal busi-
ness hours for the purposes of repos-
sessing the Conditional Goods.

IX. Warranty

1. The warranty period is one year from
passage of risk.

2. The Purchaser or a third party appointed
by him, shall, upon receipt of the delivered
goods, examine these without delay. This
shall also apply in the case of partial deliv-
ery. Insofar as he discovers an obvious de-
fect, notification of such shall be made in
writing without delay. Seven days after re-
ceipt of the goods at the place of destina-
tion, the goods shall be deemed to be ap-
proved by the Purchaser and Purchaser
thus waives its warranty rights hereunder.
Non-obvious defects shall immediately be
notified after their discovery. Such a defect
is considered approved of seven days after
its discovery, and insofar as the defect
would have been discoverable earlier dur-
ing the course of normal use, seven days
after such date. The Purchaser shall not be
entitled to any guarantee claims if he does
not make notification without delay. The
costs of return shipment to Seller in the
case of justified notification of defect shall
only be refunded in the case that the Seller
requests return shipment.

3. Insofar as the defect is caused by a
good delivered by a (sub-)supplier to Sell-
er, the Seller reserves the right to primarily
fulfill his warranty obligation by, at the
choice of Seller, either exercising or as-
signing the warranty rights against its (sub-
)supplier for or to the Purchaser. In this
case, warranty rights against Seller shall
only exist insofar as the court enforcement
of the claims against (sub-)supplier was
unsuccessful.

4. The Seller shall, at his choice, be liable
for a defect in the good, either in that he

remedies the defect or supplies a good free
of defect. In the case that the defect is still
not remedied after a reasonable period of
time, the Purchaser is within the frame of
its statutory rights entitled to revoke the
contract or reduce the purchase price. Any
claims for damages are limited pursuant to
Sec. XI.

5. The warranty rights and liability of the
Seller shall become barred in the case that
the Purchaser either itself or by a third par-
ty attempts to or carries out remedy of the
defect which either renders the cure im-
possible or substantially complicates the
cure. In any case, additional costs arising
therefrom in the course of the cure of the
defect are to be borne by Purchaser.

6. The Seller is entitled to refuse the repair
or replacement according to the statutory
rule. Seller may further refuse the repair or
replacement if despite Seller's respective
request, Purchaser fails to return the defec-
tive product to Seller's premises within due
time or the Purchaser fails to pay a rea-
sonable proportion of the remuneration,
taking into account the defect.

7. In the case of the sale of used goods,
the warranty for material defects is exclud-
ed.

X. Protection Rights

1. The Purchaser shall not acquire any
rights to usage of property rights of the
Seller beyond such rights necessary to use
the goods for their intended and contractu-
ally agreed use. Insofar as the Services are
provided as engineering, development, or
other intellectual services, any property
rights resulting from such work results (es-
pecially patents, utility models, copyrights,
trade secrets) are exclusively owned by
Seller. A transfer or sublicensing of the
property rights is only permissible by ex-
plicit written agreement. The Purchaser
shall notify the Seller without delay as to
the creation of property rights. Insofar as a
property right requires application, the de-
cision as to such rests with Seller without
any obligation of Seller as regards the
costs.
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2. The Purchaser will, without delay, inform
the Seller, insofar as he obtains knowledge
of claims made regarding the infringement
of property rights relating to the supply rela-
tionship between Seller and Purchaser.

3. The Seller is not liable insofar as he has
provided the Services solely pursuant to
the drawings, models or instructions of the
Purchaser and he did not know or could not
know respectively it was not foreseeable,
that the provision of services could consti-
tute an infringement of property rights.

4. Insofar as the goods infringe the proper-
ty right of third parties, the Seller shall be
liable within the time period set out in Sec.
IX No. 1. solely as follows: The Seller is, at
his choice, entitled to remedy the infringe-
ment of property right either through
change, redesign or replacement of the
goods or through conclusion of a contract
suitable to confer the grant of usage. Inso-
far as the remedy of the property right is
unsuccessful even after a reasonable peri-
od of time, the Purchaser is entitled to rev-
ocation or reduction of payment. Any
claims for damages of the Purchaser are
limited pursuant to Sec. XI. In addition, the
provision in Sec. IX No. 3 applies accord-

ingly.

XI. Liability, damages and reimbursement
of expenses

1. The liability of the Seller for damages or
reimbursement of expenses is solely regu-
lated by this Sec. XI.

2. The Seller is liable for damages pursuant
to statutory law.

3. In case of ordinary negligence, the Seller
is only liable for the breach of material con-
tractual obligations to which especially the
absence of warranted characteristics or the
defectiveness of the good in respect of a
manner considerably impairing its function-
ality or usability belong. Claims for damag-
es are limited to such amount which were
reasonably foreseeable to Seller at the time
of the conclusion of the contract.

4. A further liability for damages in form of
indirect damages, consequential damages
or loss of profits is expressly excluded.

5. The forgoing liability provisions apply ac-
cordingly to the organs and representatives
of Seller, his employees and persons he
uses to perform his obligations.

6. The liability of Seller regarding intention-
al acts, liability for injury to life, body or
health and pursuant to the Product Liability
Act shall remain unaffected by the forego-
ing provisions.

XII. Data Protection

Seller is entitled to process data of the Pur-
chaser for its own purposes and purposes
of affiliates and subsidiaries in compliance
with the applicable data-protection provi-
sions.

XIIl. Non-Disclosure

1. The Purchaser is obliged to keep strictly
confidential the information and documents
received by Seller for a period of 3 (three)
years after the end of the contract. This
does not apply to publicly available infor-
mation and documents. All documents pro-
vided in regard to which title has not
passed to Purchaser are, immediately upon
the end of contract, to be returned to Seller.

2. The Seller retains ownership regarding
any and all author rights, copyrights, indus-
trial proprietary rights of whatever nature
related to offers and cost estimates as well
as illustrations, drawings, patterns, proto-
types, tools or other documentation, docu-
ments and data carriers provided by him.
The reproduction or distribution as well as
the disclosure to any third party requires
the prior written consent of Seller.

XIV. Export Control

1. The Purchaser acknowledges that the
Supplies of the Seller may be subject to
export control laws and regulations, and
any supply or use of such products and/or
services contrary to such laws and regula-
tions is prohibited.

2. Purchaser shall indemnify and hold
harmless the Seller against any losses,
damages, fees or monetary sanctions im-
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posed on the Seller as a result of Purchas-
er's failure to comply with any applicable
export control law or regulation.

XV. Force Majeure

1. In cases of force majeure (including but
not limited to strike, legal lock-out, civil un-
rest, acts of terror, natural disasters, prohi-
bitions on import and export, US-
restrictions, shortage of energy and raw
material) that are beyond Seller’s control,
even if such event occurs on the part of
Seller’s upstream supplier, and which make
shipment and/or production impossible or
unreasonably difficult for the Seller, Seller
shall be entitled to postpone the shipment
and/or production for the duration of the
event and a reasonable period for restart of
its business activities and be freed from the
obligation to deliver for such extended pe-
riod.

2. If performance of Seller's obligations is
suspended under this clause for more than
one month, such period is to be understood
as unreasonable and Seller may withdraw
from the contract in whole or in part.

3. The Purchaser shall have no right to
compensation in such event of force
majeure.

XVI. Final provisions

1. Insofar as not otherwise explicitly
agreed, the place of performance is at the
seat of the Seller. Place of payment is also
at the seat of the Seller; this also applies, if
in an individual case a special place of per-
formance for the obligation to provide Ser-
vices by the Seller has been agreed upon.

2. Place of jurisdiction for all disputes, in-
cluding trials by the record, proceedings
based on a bill of exchange and cheque
proceedings are exclusively to be conduct-
ed at the seat of the Seller. The right of the
Seller to sue the Purchaser at his general
place of jurisdiction remains unaffected.

3. All relations between the Seller and the
Purchaser are exclusively governed by the
law of the Federal Republic of Germany.
The UN Sales Convention (UN Convention

on Contracts for the International Sale of
Goods from April 11, 1980) shall not apply.
Insofar as the choice of law in favor of
German law is impermissible or void, the
conditions and effects of the retention of ti-
tle shall be governed by the law of the state
at which the goods are located.

4. If any part of the order is invalid in whole
or in part, the validity of the remaining order
shall not be affected. Seller and Purchaser
obligate themselves in such a case to re-
place the invalid provisions with effective
provisions or agreements, which come
closest to the invalid provisions or agree-
ments in their economic intent.
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