General Terms and Conditions

for deliveries and services of ICA Service
GmbH

As of: 05/2022

1. General provisions

1.1 The legal relationships between ICA
Service GmbH — hereinafter also referred to
as “ICA" — and the Customer relating to the
deliveries and/or services (hereinafter:
“deliveries”) of ICA are governed exclusively
by these contractual conditions (hereinafter
also referred to as "T+Cs"). These T+Cs also
apply to subsequent offers and contracts,
even if they have not been specifically agreed
or referred to therein. General Terms and
Conditions of the Customer apply only to the
extent that ICA has expressly agreed to such
in writing. The scope of deliveries and services
and execution thereof shall be determined by
the parties' congruent mutual written
declarations and declarations submitted in
text form. Conditions deviating from such also
do not apply even if ICA for its part takes on
services from the contractual partner tacitly
or becomes active based on an order referring
to contractual conditions of the Customer,
without any further contradiction.

1.2 The offers of ICA are subject to change
without notice and non-binding. This does not
apply if we have expressly denoted the offer
as binding. Declarations of acceptance and all
orders require the written or fax confirmation
of ICA to become legally effective. The same
applies to additions, alterations or ancillary
accords.

1.3 ICA retains its ownership and copyright-
related utilisation rights to quotations,
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drawings and other documents (hereinafter:
“documents”) without restriction. The
documents shall be handled in strict
confidence and shall be made accessible to
third parties only following prior consent by
ICA; if the order is not placed with ICA, the
documents shall be returned immediately on
demand and must not be used. The
sentences 1 and 2 of the sub-point apply
mutatis mutandis to Customer documents;
however, these may be made available to
such third parties to whom ICA for its part
has contracted supplies or the rendering of
services as a pre-supplier or sub-supplier on
a permitted basis.

1.4 ICA and the Customer are aware that
electronic and non-encoded communication
(e.g. by e-mail) involves security risks. For
this type of communication, therefore,
neither ICA nor the Customer will assert
claims based on a lack of encoding unless
encoding had been agreed in advance.

1.5 Partial deliveries and partial services are
permitted if they are reasonable for the
Customer and particularly do not cause an
unreasonable impairment of the Customer’s
operational sequences.

1.6 If the Customer dictates specifications to
ICA and nothing else has been agreed, ICA is
not duty bound to verify the specifications
received from the Customer to ensure that



they are correct and suitable, particularly for
the known or presumed purpose. If ICA issues
advice or recommendations without taking
place for a fee pursuant to a contractual
agreement, ICA is not liable except for cases
of intent.

1.7 The Customer and ICA are duty bound to
maintain strict confidence about knowledge
and information of technical and non-
technical nature obtained from the other
contracting party as part of preparing and
executing each contract; this information
shall be treated confidentially with suitable
care consistent with commercial procedures,
at least handled and cared for confidentially
with the same care as for the party's own
sensitive information. Without the consent of
the other party, such information must not be
disclosed or made accessible to third parties.

1.8 Drawings, illustrations, dimensions,
weights or other performance data are
binding only if they have been expressly
agreed as such in writing.

Technical data and descriptions in the product
information are not tantamount to assurance
and/or guarantee of specific characteristics. A
guarantee requires an express written
confirmation.

Alterations to the performance due from ICA
remain reserved if reasonable for the
Customer.

1.9 If the Customer does not meet its
cooperation duties or provide its agreed
supplies to render the performance due from
ICA and/or if such is delayed culpably, ICA is
entitled to invoice separately the additional
expense arising from this.
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2. Prices and terms of payment, offsetting

2.1 The prices are quoted on a non-binding
basis ex works, excluding packaging,
transport insurance, plus the respective valid
value-added tax (FCA from the ICA
manufacturing site in Dortmund consistent
with INCOTERMS in the version valid when
the contract was concluded).

2.2 If ICA has assumed the installation and
nothing else has been agreed, the Customer
bears not only the agreed remuneration, but
also all necessary ancillary payments, such as
travel costs, costs of transporting hand tools
and personal luggage, as well as food/drink
payments.

2.3 ICA charges packaging separately and this
remains with the Customer if there is no
statutory duty for ICA to take back the
packaging.

2.4 In terms of shipping, ICA chooses the
appropriate transport option consistent with
the presumed interests of the Customer if the
Customer has not expressly issued written
specific instructions for transport on a timely
basis. The Customer shall bear the additional
costs arising from choosing a different
transport option from ICA’s choice.

2.5 All payments shall be credited to the
account stated by ICA in the invoice or order
confirmation without deduction of costs and
fees. If no other regulations have been
agreed, payments shall be rendered within 30
days of invoicing.

ICA is entitled to credit payments initially to a
Customer’'s older debts despite Customer
provisions to the contrary. Where costs and
interest have already been incurred, ICA shall
be entitled to set off the payment first against
costs, then against interest and finally against



the principal obligation. Payment shall not be
deemed effected until ICA is able to dispose of
the amount.

2.6 In the event of larger orders, as well as if
a Customer has non-clarified
creditworthiness or its creditworthiness
appears to be low, ICA reserves the right to
demand appropriate downpayment or other
security from the Customer. This may also
take place following contractual conclusion if
creditworthiness has deteriorated compared
to the time of contractual conclusion. If the
Customer does not meet its payment
obligations, particularly if a cheque cannot be
cashed or if it terminates its payments, or if
ICA becomes aware of other circumstances
calling into question the Customer's
creditworthiness, ICA is entitled to denote the
entire remaining debt as ‘due’ even if ICA has
accepted cheques. In this event, ICA shall
furthermore be entitled to demand advance
payment or the provision of a security.

2.7 If the agreed delivery and performance
date is more than 3 months after contract
conclusion or if the delivery and/or
performance cannot be rendered until later
than 3 months following contractual
conclusion for reasons for which ICA is not
culpable, the parties are duty bound to
negotiate an appropriate adjustment to the
agreed price and to reach agreement if costs
have increased after conclusion of a contract
in terms of individual cost factors on which
the calculation is based, if these increases
have a significant effect on the deliveries
and/or performance to be rendered and they
had not arisen at the time of contractual
conclusion or were not to be expected to this
extent.
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2.8 In principle, the Customer may only set off
such demands that are not contested or have
been legally established.

2.9 If the Customer is in payment arrears, ICA
may demand dunning fees, irrespective of
further claims against the Customer, totalling
5% of the order value, at least € 50, up to €
250 per dunning notice.

2.10

If the Customer withdraws from an order that
has been placed, ICA may demand 20% of the
sales price for the costs that have arisen from
processing the order and lost profit,
irrespective of the possibility of asserting a
greater loss. The Customer is expressly
permitted to render evidence that a loss has
not arisen or that it is less than asserted. The
expenditure that has arisen with ICA shall be
remunerated in full.

3. Retention of title

3.1 The objects to be delivered (reserved
goods) remain the property of ICA until all
claims held by ICA towards the Customer
from the business relationship or in the direct
context thereof are fulfilled. If the value of all
security rights to which ICA is entitled exceed
the secured claims by more than 20%, ICA will
release an associated proportion of the
security rights at the Customer’s request. ICA
is entitled to choose between releasing
different security rights. In asserting security
rights, particularly releasing a security claim,
this is not tantamount to withdrawing from a
contract if ICA does not expressly declare this.

3.2 For the duration that the reservation of
title is in place, the Customer must not carry
out pledging or transfer as security. If the
reserved goods are brought abroad, those



security rights are deemed agreed as possible
according to each dispositive national law and
coming as close as possible to the security
rights described in this point 3 in terms of
their effects.

3.3 In the event of attachments, seizure or
other disposals or interventions by third
parties, the Customer shall inform ICA
immediately and provide all information
required by ICA to assert its rights. The
Customer is duty bound to support ICA in
asserting its rights and/or defending such.

3.4 If the Customer violates a duty, ICA may
set an appropriate deadline to perform such;
if such a deadline elapses unsuccessfully, ICA
is entitled to withdraw from the order and
recoup the reserved goods; the statutory
provisions on the dispensable nature of
setting a deadline remain unaffected. The
Customer is duty bound to release.

4, Deadlines for deliveries; default

4.1 The dates and deadlines stated by ICA are
non-binding if nothing else is expressly
agreed in writing. For service and
development orders, written deadlines shall
always be seen as non-binding and as
estimates.

Adherence to binding deadlines for deliveries
requires not only an express written
agreement, but also the timely receipt of all
documents to be supplied by the Customer,
as well as other information required to
execute the contract and/or simplifying the
contract, required approvals and releases,
particularly of plans, as well as the adherence
to agreed payment conditions and other
obligations, e.g. supply by the Customer. If
these conditions are not fulfilled on time, the
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deadlines valid for ICA are extended
appropriately; this applies even if other
circumstances for which ICA is not culpable
disturb or delay the rendering of performance.
If the delivery is delayed for reasons for which
the Customer is culpable and the agreed
delivery date thus exceeded, the agreed
delivery date is nonetheless deemed met. In
this case, ICA is entitled to invoice to the
Customer additional expenditure proven to
have arisen.

4.2 If non-adherence to delivery dates can be
traced back to

4.2.1 force majeure, e.g. mobilisation, war,
unrest, or other similar unusual events
unforeseen by the parties at the time of order
placement, e.g. strikes, lock outs, epidemics,
pandemics (even if such had already arisen or
were foreseeable at the time of contractual
conclusion);

4.2.2 virus and other third-party attacks on an
ICA IT system or attacks on a third party of
which ICA avails itself for IT systems and/or
services if such attacks were successful
despite adherence to usual care as part of
protective measures,

4.2.3 impairments due to German or other
applicable national, EU or international
regulations of foreign trade law or based on
other circumstances for which ICA is not
culpable.

4.2.4 delivery to ICA not being rendered on
time or properly if ICA can demonstrate that it
chose its supplier properly and issued the
associated sub-order properly, particularly on
time, the delivery deadlines are appropriately
delayed taking into account a necessary re-
start time. If one of the aforementioned
circumstances lasts for more than three



months without interruption and this means
that the performance rendering due from ICA
is not possible, both ICA and the Customer
may withdraw from the contract.

4.3 If ICA delays fulfilment, the Customer may
demand blanket compensation of 0.5% for
each complete week of delay, however
totalling a maximum of 5% of the price for the
proportion of the deliveries that cannot be
used pertinently due to the delay; the
Customer must hereby demonstrate that it
has sustained a loss from the delay. Upon
request by ICA, the Customer shall declare
within an appropriate period whether it wants
to withdraw from the contract due to the
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