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Scope

The following General Terms and Condi-
tions (GTC) of ComSIT Distribution GmbH,
MaximilianstraBe 30, 80539 Miinchen
("ComSIT") apply to all deliveries and ser-
vices of ComSIT. Deviating GTC of the cus-
tomer shall only apply if ComSIT has con-
firmed their validity in writing.

ComSIT is entitled to amend its GTC at any
time with effect for the future. The GTC
shall apply in their current version as pub-
lished on the website www.com-sit.com.

The GTC are published in German and Eng-
lish language versions, whereby the Ger-
man language version alone shall be bind-
ing and shall prevail in the event of contra-
dictions or difficulties of interpretation.

Conclusion of contract

A contract for deliveries and/or services is
concluded when the customer accepts an
offer from ComSIT without reservation or
when it receives a written order confirma-
tion from ComSIT or when ComSIT starts
with the delivery or service.

Amendments, collateral agreements and
supplements as well as any agreements on
quality or the assumption of guarantees re-
quire an express written agreement in or-
der to be effective.

Objects of delivery or performance

Unless expressly agreed otherwise, the ob-
ject of delivery or service shall only have
the characteristics, technical data etc. ex-
pressly stipulated in the contract; these
shall only constitute guarantees if ComSIT
expressly declares that it assumes liability
for them irrespective of fault or if they are
expressly designated as such by ComSIT;
guarantees must be made in writing in or-
der to be effective. ComSIT reserves the
right to make technical and design devia-
tions from descriptions and details in bro-
chures, catalogues or similar sales docu-
ments and to exchange (partial) products
for technically equivalent or better ones
without the customer being able to derive
any rights against ComSIT from this. Such
descriptions and information as well as

3.2

3.3
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4.3

advertising statements (including those of
the manufacturer) do not include any guar-
antee declarations by ComSIT Unless oth-
erwise stipulated by law, ComSIT shall only
be liable for advice to the extent that
ComSIT has assumed this as its main con-
tractual obligation.

Unless expressly agreed in writing, the
origin and/or manufacturer of the delivery
items is not an owed product characteristic.

Unless otherwise agreed, the scope of de-
livery for products is limited exclusively to
hardware. If software elements have been
installed in the products by the manufac-
turer, these are not part of the services of
ComSIT The customer acknowledges that
delivery items must be provided with his
own software or software from third-party
suppliers before they are used as intended.

Delivery

Delivery shall be made either ex ware-
house or ex factory at the customer's risk.
Delivery shall be made to the agreed place.
In the event of changed instructions, the
customer shall bear the costs thereby in-
curred. In the absence of any agreement
to the contrary, deliveries are ex ware-
house, without packaging. The risk of acci-
dental loss or accidental deterioration of
the delivery item shall also pass to the cus-
tomer upon dispatch if ComSIT has as-
sumed the shipping costs or other addi-
tional services or if a partial delivery is
made.

Deadlines and dates for deliveries and ser-
vices promised by ComSIT are always only
approximate, unless a fixed deadline or
date has been expressly promised or
agreed. If shipment has been agreed, de-
livery periods and delivery dates refer to
the time of handover to the forwarding
agent, carrier or other third party commis-
sioned with the transport, unless expressly
stated otherwise by ComSIT.

ComSIT shall not be liable for impossibility
of delivery or for delays in delivery insofar
as these are caused by force majeure or
other events that were not foreseeable at
the time of conclusion of the contract (e.g.
operational disruptions of any kind, difficul-
ties in the procurement of materials or en-
ergy, transport delays, strikes, lawful lock-
outs, shortage of labour, energy or raw
materials, difficulties in obtaining the
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necessary official permits, pandemics or
epidemics, official measures or the non-de-
livery, incorrect delivery or late delivery by
suppliers despite a congruent hedging
transaction concluded by ComSIT) for
which ComSIT is not responsible. If such
events make the delivery or service consid-
erably more difficult or impossible for
ComSIT and the hindrance is not only of
temporary duration, ComSIT is entitled to
withdraw from the contract. In the event of
hindrances of temporary duration, the de-
livery or service deadlines shall be ex-
tended or the delivery or service deadlines
shall be postponed by the period of the hin-
drance plus a reasonable start-up period.
Insofar as the customer cannot reasonably
be expected to accept the delivery or ser-
vice as a result of the delay, he may with-
draw from the contract by immediate writ-
ten declaration to ComSIT.

ComSIT shall be entitled to make partial
deliveries if

the partial delivery is usable for the cus-
tomer within the scope of the contractual
intended purpose,

the delivery of the remaining ordered
goods is ensured and

the customer does not incur any significant
additional expenses or costs as a result
(unless ComSIT agrees to bear these
costs).

If ComSIT is in default with a delivery or
service or if a delivery or service becomes
impossible for it, for whatever reason, the
liability of ComSIT shall be limited to dam-
ages in accordance with these GTC.

Prices and terms of payment

The prices are quoted in EUR ex works plus
packaging, the statutory value-added tax,
customs duty for export deliveries as well
as fees and other public charges. The sta-

tutory value added tax is shown separately.

The invoice shall be issued after the order
has been placed. The invoice amount is due
for payment within 30 days after receipt of
the invoice. The granting of a cash discount
is further dependent on the fact that the
customer's account does not otherwise
show any invoice amounts due. Only the
value of the goods without freight or ship-
ping is eligible for cash discount.

5.3
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If the customer is in default, ComSIT shall
be entitled to charge default interest in the
amount of 9 percentage points above the
respective base interest rate. ComSIT re-
serves the right to claim further damages.

Offsetting with counterclaims of the cus-
tomer or the retention of payments due to
such claims is only permissible insofar as
the counterclaims are undisputed or have
been legally established or arise from the
same order under which the delivery in
question was made.

ComSIT shall be entitled to perform or ren-
der outstanding deliveries or services only
against advance payment or provision of
security if, after conclusion of the contract,
ComSIT becomes aware of circumstances
which are likely to substantially reduce the
creditworthiness of the customer and
which jeopardise the payment of ComSIT's
outstanding claims by the customer under
the respective contractual relationship.

Retention of title

All goods delivered shall remain the sole
property of ComSIT until all claims arising
from the business relationship with the
customer have been settled, irrespective of
the legal grounds. The customer is entitled
to sell the goods subject to retention of title
within the scope of his normal business op-
erations. In case of a sale of the delivered
goods the customer hereby assigns in ad-
vance the claims arising from the sale to
ComSIT. ComSIT shall be entitled to pro-
hibit the resale of the goods subject to re-
tention of title in case of default of payment.
The right to resell shall lapse if the cus-
tomer becomes insolvent or if insolvency
proceedings are opened against his busi-
ness assets.

If goods subject to retention of title are
processed by the customer into a new
movable item, the processing shall be car-
ried out for ComSIT without ComSIT being
obliged as a result. The new item shall be-
come the property of ComSIT. In case of
processing together with goods not belong-
ing to ComSIT, ComSIT shall acquire co-
ownership of the new item in proportion of
the value of the reserved goods to the
other goods at the time of processing. If
goods subject to retention of title are com-
bined, mixed or blended with goods not be-
longing to ComSIT according to §§ 947,
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6.3

6.4
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948 BGB, ComSIT shall become co-owner
according to the statutory provisions. If the
customer acquires sole ownership by com-
bining, mixing or blending, he hereby
transfers co-ownership to ComSIT accord-
ing to the ratio of the goods subject to re-
tention of title to the other goods at the
time of combining, mixing or blending. In
these cases, the customer shall store the
item owned or co-owned by ComSIT, which
shall also be deemed to be goods subject
to retention of title within the meaning of
the following provisions, free of charge.

Despite the assignment of claims, the cus-
tomer is revocably authorised to collect the
claims from the sale of goods until further
notice. If the customer does not fulfil his
contractual obligations towards ComSIT, in
particular if he is in default of payment,
ComSIT shall be entitled to withdraw from
the contract after unsuccessful determina-
tion of a reasonable period of payment and
to demand the return of the reserved
goods. ComSIT shall then also be entitled
to demand compensation from the cus-
tomer for the damage incurred.

The customer is not entitled to dispose in
any other way of the goods subject to re-
tention of title or of the claims assigned in
advance; in particular, the goods subject to
retention of title and the assigned claims
may not be pledged to third parties or as-
signed or transferred by way of security
without the consent of ComSIT. In case of
seizure measures or other impairments of
the rights of ComSIT by third parties, the
customer shall immediately notify ComSIT,
send the documents required for the asser-
tion of these rights (e.g. copy of the seizure
protocol) and immediately inform the bailiff
as well as the seizure creditor of the prop-
erty and other rights of ComSIT.

If the value of the securities granted to
ComSIT exceeds its claims by more than
20 %, ComSIT shall be prepared on re-
quest at any time to release the security
interests exceeding this amount at its dis-
cretion. The value of the collateral shall be
determined by the proceeds to be obtained
in the event of realisation by ComSIT less
the costs incurred. Insofar as this value
cannot be determined or cannot yet be de-
termined, the value shall be the net pur-
chase price of the goods concerned minus
20 % thereof. For each year after the

6.6
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7.6

acquisition of the individual goods, this
value shall be reduced by a further deduc-
tion of 20 %. The value-added tax incurred
shall not be taken into account in the cal-
culation of the value.

The customer is obliged to insure the goods
subject to retention of title against fire, wa-
ter and other risks to an appropriate
amount at his own expense and to keep
them insured. Upon request, the customer
shall provide ComSIT with evidence of the
insurance policy taken out and the current
premium payments. The customer hereby
assigns to ComSIT all claims arising in the
event of damage, destruction or other loss
of the goods, in particular insurance claims.

Warranty

ComSIT warrants that the delivery items
are free from material defects and defects
of title. However, the warranty does not
cover improper handling or use or further
use of damaged goods.

A reference to standards shall in principle
include the more detailed description of the
goods and shall not constitute an agreed
quality of the goods by ComSIT unless such
a quality agreement has been expressly
made.

Furthermore, minor, technically unavoida-
ble deviations in quality, colour, width and
weight as well as minor changes to the pur-
chased item in the course of a technical re-
newal are excluded from the warranty.

Insofar as the delivery items are intended
for use in safety-relevant areas (safety rel-
evance), the customer must expressly no-
tify ComSIT of this in writing when placing
the order.

ComSIT shall not be liable for defects of
which the customer is aware at the time of
conclusion of the contract or is not aware
due to gross negligence.

The delivery items shall be inspected care-
fully immediately after delivery to the cus-
tomer or to the third party designated by
the customer. Within the scope of this ob-
ligation to examine, the customer shall in
particular check whether the goods deliv-
ered by ComSIT are suitable for the use
planned by the customer or by third parties,
in particular in connection with other com-
ponents and systems, also in practical use.
Insofar as it is appropriate according to the
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7.7

7.8

7.9

type, delivery quantity and planned use of
the delivery items, the customer shall have
random tests carried out by experts at his
own expense. The delivery items shall be
deemed to have been approved by the cus-
tomer with regard to obvious defects or
other defects which would have been rec-
ognisable in the course of an immediate,
careful examination, if ComSIT does not
receive a written notice of defect within
seven working days after delivery. With re-
gard to other defects, the delivery items
shall be deemed to have been approved by
the customer if the notice of defect is not
received by ComSIT within fourteen work-
ing days after the time at which the defect
(e.g. within the framework of an expert ex-
amination) became apparent. If the defect
was already apparent at an earlier point in
time during normal use, this earlier point in
time shall, however, be decisive for the be-
ginning of the period for giving notice of
defects.

If the customer fails to duly inspect the
goods and/or give notice of defects, liability
for the defect not reported or not reported
in time or not reported properly shall be
excluded in accordance with the statutory
provisions. In the case of goods intended
for fitting, attachment or installation, this
shall also apply if the defect only became
apparent after the corresponding pro-
cessing as a result of the breach of one of
these obligations; in this case, the cus-
tomer shall in particular have no claims for
reimbursement of corresponding costs.

At the request of ComSIT, a rejected deliv-
ery item shall be returned to ComSIT car-
riage paid. In case of a justified complaint,
ComSIT shall reimburse the costs of the
most favourable shipping route; this shall
not apply if the costs increase because the
delivery item is located at a place other
than the place of intended use.

In the event of material defects of the de-
livered items, ComSIT shall first be obliged
and entitled to rectify the defect or to make
a replacement delivery at its discretion
within a reasonable period of time. Subse-
quent performance shall not include the
dismantling, removal or disassembly of the
defective item or the installation, fitting or
assembly of a defect-free item if ComSIT
was not originally obliged to provide these
services. In case of failure, i.e.

7.10

7.11

impossibility, unreasonableness, refusal or
unreasonable delay of the repair or re-
placement delivery, the customer may
withdraw from the contract or reasonably
reduce the purchase price. In the case of
insignificant defects, the customer shall not
be entitled to a reduction.

ComSIT shall bear or reimburse the ex-
penses required for the purpose of inspec-
tion and subsequent performance, in par-
ticular transport, travel, labour and mate-
rial costs, in accordance with the statutory
provisions and these GTC if a defect is ac-
tually present. Otherwise ComSIT may de-
mand reimbursement from the customer of
the costs arising from the unjustified re-
quest to remedy the defect if the customer
knew or could have known that there was
actually no defect.

In case of defects of components of other
manufacturers which ComSIT cannot rem-
edy for |licensing or factual reasons,
ComSIT shall, at its option, assert its war-
ranty claims against the manufacturers
and suppliers for the account of the cus-
tomer or assign them to the customer.
Warranty claims against ComSIT shall only
exist in the case of such defects under the
other conditions and in accordance with
these GTC if the legal enforcement of the
aforementioned claims against the manu-
facturer and suppliers was unsuccessful or
is futile, for example due to insolvency. For
the duration of the legal dispute, the limi-
tation of the relevant warranty claims of
the customer against ComSIT shall be sus-
pended.

7.12 The warranty shall not apply if the cus-

7.13

tomer modifies the delivery item or has it
modified by third parties without the con-
sent of ComSIT and the rectification of de-
fects is thereby rendered impossible or un-
reasonably difficult. In any case, the cus-
tomer shall bear the additional costs of the
rectification of defects arising from the
modification.

In the case of goods with digital elements
or other digital contents, ComSIT shall only
owe provision and, if applicable, updating
of the digital contents insofar as this ex-
pressly results from a written agreement
on quality. In this respect ComSIT does not
assume any liability for public statements
of the manufacturer and other third parties.
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7.14 The limitation period shall be calculated ex-

8.2

8.3

9.2

clusively in accordance with clause 10.
Property rights

ComSIT warrants in accordance with this
clause that the delivery item is free from
industrial property rights or copyrights of
third parties. Each contracting party shall
immediately notify the other contracting
party in writing if claims are asserted
against it due to the infringement of such
rights.

In the event that the delivery item infringes
an industrial property right or copyright of
a third party, ComSIT shall, at its discretion
and at its expense, modify or replace the
delivery item in such a way that no rights
of third parties are infringed any more, but
the delivery item continues to fulfil the con-
tractually agreed functions, or procure the
right of use for the customer by concluding
a licence agreement with the third party. If
ComSIT does not succeed in doing so
within a reasonable period of time, the cus-
tomer shall be entitled to withdraw from
the contract or to reduce the purchase
price appropriately. Any claims for dam-
ages by the customer shall be subject to
the limitations of clause 9 of these GTC.

In the event of infringements of rights by
products of other manufacturers supplied
by ComSIT, ComSIT shall, at its discretion,
assert its claims against the manufacturers
and upstream suppliers for the account of
the customer or assign them to the cus-
tomer. In such cases, claims against
ComSIT shall only exist in accordance with
this clause if the legal enforcement of the
aforementioned claims against the manu-
facturers and suppliers was unsuccessful or
is futile, e.g. due to insolvency.

Liability
ComSIT shall be liable for damages exclu-

sively in accordance with these terms and
conditions:

ComSIT is liable

for intentional or grossly negligent actions
as well as

for the culpable breach of essential con-
tractual obligations.

Material contractual obligations are those
contractual obligations the fulfilment of
which makes the proper performance of
the respective contract possible in the first

9.3

9.4

9.5

10
10.1

place and on the observance of which the
contractual partner regularly relies and
may rely. In the event of a slightly negli-
gent breach of an essential contractual ob-
ligation, ComSIT's liability shall be limited
to the damage that is foreseeable and typ-
ical according to the nature of the transac-
tion in question.

In addition, the liability of ComSIT in the
event of negligent breach of a material
contractual obligation shall be limited in to-
tal to the order value of the respective in-
dividual agreement, whereby the maxi-
mum amount of the damage to be compen-
sated for all cases of damage negligently
caused within one calendar year shall not
exceed EUR 100,000.00 (one hundred
thousand euros).

Insofar as the liability of ComSIT for dam-
ages is excluded or limited in accordance
with the above provisions, this shall also
extend to the personal liability of organs,
employees and other employees, repre-
sentatives and vicarious agents and shall
also apply to the statutory liability in tort
(in particular §§ 823 ff. BGB including any
recourse claims pursuant to § 840 BGB, §
5 ProdHaftG in conjunction with § 426
BGB). § 426 BGB).

Liability for damages resulting from injury
to life, body or health as well as liability
pursuant to §§ 1, 4 ProdHaftG shall remain
unaffected.

Limitation

Claims for damages by the customer due
to culpable injury to life, body or health or
due to intent or gross negligence on our
part or on the part of our legal representa-
tives or vicarious agents as well as due to
defects which have been fraudulently con-
cealed shall become statute-barred within
the statutory periods. The same applies if
ComSIT has assumed a guarantee for the
quality of the goods.

10.2 All other claims of the customer shall be-

11

come time-barred one year after the date
of delivery, insofar as an acceptance is re-
quired, after the acceptance.

Data protection

ComSIT processes personal data in accord-
ance with the relevant provisions of data
protection law, in particular the provisions
of the EU General Data Protection
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Regulation (GDPR). Insofar as ComSIT
processes personal data on behalf of the
customer, ComSIT shall create the neces-
sary legal basis for this and, if necessary,
conclude order processing agreements in
accordance with Article 28 GDPR.

12 Legally compliant behaviour

12.1 Legally compliant behaviour is a matter of
course for us and a prerequisite for coop-
eration with our clients. A breach of the
customer's duty to act in accordance with
the law occurs if it becomes known that the
customer, its legal representatives or em-
ployees have been convicted of white-col-
lar crime in a business context. In particu-
lar, fraud, embezzlement, misappropria-
tion, money laundering, corruption, insider
trading as well as tax and insolvency of-
fences are considered to be white-collar
criminal acts. The customer shall in partic-
ular also comply with national and interna-
tional export laws as well as with any sanc-
tions imposed and will ensure correspond-
ing obligations in the supply chain.

12.2 The customer will comply with the sepa-
rately signed "Customer Code of Conduct".

12.3 The customer shall inform ComSIT of any
such convictions on the basis of its contrac-
tual fiduciary duties and within the scope
of its legal possibilities.

12.4 ComSIT is entitled under the conditions of
§ 314 BGB to terminate the contract for
good cause if the customer breaches the
obligations described in paragraph 1 of this
clause.

13 Final provisions

13.1 The place of performance and jurisdiction
for all disputes between the parties arising
from the contractual relationship is Munich.

13.2 The law of the Federal Republic of Germany
shall apply.

13.3 Should individual provisions of the above
terms and conditions be or become invalid,
this shall not affect the validity of the re-
maining provisions.

*k%
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