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General Terms and Conditions of Sale

Applicable in national and international business transactions with busi-
nesses (acc. Section 14 German Civil Code “BGB”), legal entities under
public law, and special funds under public law.

1. Scope
1.1 These General Terms and Conditions of Sale ("Terms and Condi-

tions") apply to all business transactions between SEG Automotive
Germany GmbH and its affiliated companies within the meaning of
Sections 15 et seq. German Stock Corporation Act (“AktG”) ("SEG")
and the customer, in particular for contracts for the sale and/or de-
livery of moveable goods ("Contractual Products"), regardless of
whether SEG manufactures the contractual products itself or pur-
chases such from suppliers (§§ 433, 650 BGB). SEG Automotive Ger-
many GmbH and its affiliated companies within the meaning of Sec-
tions 15 et seq. AktG are not jointly and severally liable.

1.2 Unless otherwise agreed, these Terms and Conditions shall apply in
the version valid at the time of the order or, in any case, in the version
last communicated to the customer in text form as a framework
agreement for similar future contracts, without SEG having to refer
to the Terms and Conditions again in each individual case.

1.3 These Terms and Conditions apply exclusively. Any conflicting, addi-
tional, supplementary, or deviating terms and conditions of the cus-
tomer shall only become part of a contract if and to the extent that
SEG has expressly agreed to their validity.

1.4 These Terms and Conditions shall also apply exclusively
if SEG carries out a delivery to the customer without reserva-
tion in the knowledge of its conflicting or deviating terms and
conditions, or
if the customer requests SEG's consent to its own terms and
conditions of purchase in a supplier portal and SEG is unable
to object to the validity of the terms and conditions of pur-
chase due to technical restrictions of the supplier portal.

1.5 Individual agreements made with the customer in individual cases
(including collateral agreements, supplements, and amendments)
shall in any case take precedence over these Terms and Conditions.
Subject to proof to the contrary, a written contract or written confir-
mation from SEG shall be decisive for the content of such agree-
ments. When referring to Incoterms®-clauses, the Incoterms® pub-
lished by the International Chamber of Commerce in Paris (ICC) in the
version valid at the time of conclusion of the contract shall apply.

1.6 Legally relevant declarations and notifications by the customer in re-
lation to the contract (e.g., setting a deadline, notification of defects,
withdrawal, or reduction) must be made in writing. To comply with
the written form requirement within the meaning of these Terms and
Conditions, transmission by fax, e-mail, or comparable (simple) elec-
tronic text forms shall suffice. Statutory formal requirements and fur-
ther evidence, in particular in cases of doubt as to the legitimacy of
the declarant, shall remain unaffected.

1.7 References to the validity of statutory provisions are for clarification
purposes only. Even without such clarification, the statutory provi-
sions shall therefore apply unless they are directly amended or ex-
pressly excluded in these Terms and Conditions.

1.8 Rights to which SEG is entitled under the statutory provisions beyond
these Terms and Conditions shall remain unaffected.

2. Conclusion of contract; forecast
2.1 Offers and cost estimates are subject to change and non-binding un-

less they are expressly designated as binding offers.
2.2 Illustrations, drawings, weight and dimension specifications, and

other descriptions of the Contractual Products in the documents ac-
companying the offer are only approximate unless they are expressly

designated as binding. They do not constitute an agreement or guar-
antee of the corresponding quality of the Contractual Products.

2.3 The order of the Contractual Products by the customer is considered
a binding contractual offer. Unless otherwise stated in the order, SEG
is entitled to accept such contractual offer within a reasonable period
after receipt by SEG. Acceptance can be declared either in writing
(e.g., by a formal order confirmation) or by delivery of the Contractual
Products to the customer. SEG's silence in response to offers, orders,
requests, or other declarations by the customer shall only be deemed
consent if this has been expressly agreed in writing. If the order con-
firmation contains obvious mistakes, typing or calculation errors, it
shall not be binding on SEG.

2.4 A guarantee or a procurement risk shall only be effective upon a sep-
arate express written agreement.

2.5 If the customer has concluded a framework supply agreement with
SEG on the basis of which the customer orders future deliveries from
SEG through individual contracts or delivery call-offs, SEG is not
obliged to accept such individual contracts or delivery call-offs unless
such an obligation to accept has been expressly agreed in writing by
SEG.

2.6 The customer may send SEG an automatically generated forecasts.
Such forecast indicates, without obligation, the expected quantity of
Contractual Products required for a period specified in the respective
forecast.

2.7 In the event of a complete or partial cancellation of quantities speci-
fied in a forecast, the periods for which the customer is obliged to
accept and pay for Contractual Products shall be determined by the
production release and material release period. The production re-
lease period regulates the call-off quantities for which the customer
is obliged to accept the Contractual Products to be delivered during
this period according to the forecast. The material release period reg-
ulates the call-off quantities for which the customer is obliged to ac-
cept the raw materials for the Contractual Products to be delivered
during this period according to the forecast. Unless otherwise agreed
in writing in individual cases, the production release period shall be
four (4) weeks prior to the delivery date and the material release pe-
riod shall be eight (8) weeks prior to the delivery date.

3. Delivery; delivery periods; delay
3.1 Unless expressly agreed otherwise, delivery shall be made FCA in ac-

cordance with Incoterms®2020 at the registered office of the SEG
company concluding the contract, with the proviso that the customer
is responsible for export and transit clearance. At the request and ex-
pense of the customer, goods shall be shipped to another destination
("sale by delivery"), in which case SEG shall be entitled to determine
the type of shipment (in particular the transport company, shipping
route, packaging) itself. However, SEG shall take out transport insur-
ance at the request of the customer and at the customer's expense.

3.2 The scope of delivery shall be determined by SEG's order confirma-
tion, otherwise by the agreements made with the customer in each
individual case. Changes to the scope of delivery require confirmation
by SEG to be effective.

3.3 SEG reserves the right to make changes to the design and form of the
Contractual Products, provided that the changes are not significant
and are reasonable for the customer.

3.4 If the customer requests changes to the Contractual Products after
sampling has already been carried out, SEG shall only be obliged to
implement the requested changes if the parties have agreed on tech-
nical feasibility and an adjustment of the deadlines and prices.

3.5 SEG is entitled to make partial deliveries, provided this is reasonable
for the customer.

3.6 The delivery period shall be agreed individually or specified by SEG
upon acceptance of the order. The agreement of delivery periods
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must be in writing. Delivery periods are non-binding unless they are
expressly designated as binding.

3.7 A delivery period shall commence upon dispatch of the order confir-
mation by SEG, but not before the complete provision of any docu-
ments, approvals, and releases to be procured by the customer, the
receipt of an agreed down payment, and the timely and proper ful-
fillment of any other acts of cooperation on the part of the customer.

3.8 Agreed delivery periods shall be deemed to have been met if SEG
makes the contractual products available at the place of delivery by
the end of the delivery period or, in the case of a sale by delivery to a
place other than the place of performance in accordance with Sec-
tion 3.1 , hands them over to the person designated to carry out the
transport, or if the customer has announced its refusal to accept de-
livery.

3.9 Delivery is subject to SEG receiving timely and proper delivery itself,
provided that SEG has concluded a congruent coverage for this pur-
pose and can prove such to the customer.

3.10 If upstream suppliers are unable to deliver or if the upstream supplier
files for insolvency, SEG shall be entitled to exercise a right of reten-
tion against the customer. If this situation continues for a period of
more than three (3) months, SEG shall be entitled to terminate the
contract concluded with the customer.

3.11 The occurrence of a delay on the part of SEG shall be determined in
accordance with the statutory provisions. In any case, however, a re-
minder from the customer is required. The customer shall only be en-
titled to withdraw from the contract due to a delay in delivery if SEG
is responsible for the delay.

3.12 If the Contractual Products have been delivered to the customer on
Euro pallets or mesh boxes (“load carriers”), the customer must re-
turn the same number of load carriers of the same type and quality
to SEG at the place of the original delivery.

3.13 Notwithstanding the provision in Section7.8 8, the customer is
obliged to inspect the Contractual Products for externally visible
damage upon delivery, to report any damage to the transport com-
pany carrying out the delivery, and to obtain a corresponding written
confirmation. If the customer fails to comply with this obligation, they
shall be liable to SEG for compensation for the resulting damage.

3.14 The rights of the customer under these Terms and Conditions and the
contractual and statutory rights of SEG remain unaffected.

4. Transfer of risk and default of acceptance
4.1 The risk of accidental loss and accidental deterioration of the Con-

tractual Products shall pass to the customer at the latest upon hand-
over. In all other respects, the risk transfer provisions in accordance
with the Incoterm®-clause agreed in Section 3.1 shall apply, unless
otherwise agreed between the parties. This shall also apply if partial
deliveries are made and/or SEG has assumed the transport costs in
individual cases, notwithstanding Section 3.1.

4.2 If acceptance has been agreed, this shall be decisive for the transfer
of risk. In all other respects, the statutory provisions of the law on
contracts for works and services shall apply respectively to any
agreed acceptance. The handover or acceptance shall be deemed to
have taken place if the customer is in default of acceptance.

4.3 If the customer is in default of acceptance, fails to cooperate, or if
delivery is delayed for other reasons for which the customer is re-
sponsible, SEG shall be entitled to demand compensation for the re-
sulting damage, including additional expenses (e.g., storage costs).
The lump-sum compensation for damages shall amount to 0.5% of
the net price of the Contractual Products in default for each com-
pleted calendar week of delay, beginning with the delivery date or, in
the absence of a delivery date, with the notification that the Contrac-
tual Products are ready for shipment, but in total no more than 5% of
the net price of the Contractual Products in default. The assertion of

further damages and the assertion of claims by SEG based on statu-
tory rights (in particular reimbursement of additional expenses, rea-
sonable compensation, termination) remain unaffected; however,
the lump-sum compensation shall be offset against further monetary
claims. The customer’s right to prove that SEG has incurred no dam-
age at all or only minor damage remains unaffected.

4.4 The risk of accidental loss or accidental deterioration of the Contrac-
tual Products shall pass to the customer at the point in time at which
the customer defaults on acceptance.

4.5 Section 4.3 shall apply respectively if, at the request of the customer,
delivery is delayed by more than ten (10) calendar days after SEG has
notified the customer that the goods are ready for shipment.

5. Prices
5.1 Unless otherwise agreed in individual cases, the agreed price in EURO

as stated in the order confirmation shall apply. If the customer does
not receive an order confirmation or if it does not contain any price
information, the price list valid at the time of conclusion of the con-
tract shall apply.

5.2 Statutory value added tax is not included in the price and will be
shown separately on the invoice at the statutory rate applicable on
the date of performance.

5.3 Unless agreed otherwise, prices are based on FCA in accordance with
Incoterms®2020, excluding packaging. In the case of a sale by delivery
in accordance with Section 3.1 , the customer shall bear the transport
costs and the costs of any transport insurance requested by the cus-
tomer. Notwithstanding the provisions of the agreed Incoterms®-
clause, the customer shall in any case bear any customs duties (ex-
port and import duties), fees, taxes, and other public charges.

5.4 SEG is entitled or obliged to increase or reduce prices in accordance
with the following provisions:

SEG is entitled to adjust the prices to be paid by the customer
in line with the development of the total costs that are deci-
sive for the calculation of the agreed price. In such notice, SEG
will inform the customer in a generally understandable and
comprehensible manner about the reason for and scope of
the price adjustment. The adjustment shall be made at rea-
sonable discretion in accordance with § 315 BGB (German
Civil Code), whereby the so-called equivalence interest of the
contract must be preserved. The customer may have a price
adjustment reviewed by a competent court.
The total costs shall comprise, among other things, the fol-
lowing relevant cost types: Costs for the procurement of raw
materials and energy, labor costs, transport costs, customs
duties, taxes and public charges, as well as costs of upstream
suppliers.
A price increase may be considered and a price reduction
shall be made if the total costs increase or decrease.
SEG shall notify the customer of any price changes in writing
at least four weeks before they are due to take effect.
SEG's right to adjust prices shall not apply to deliveries or ser-
vices provided within four months of the conclusion of the
contract (e.g. the delivery call).

5.5 If the customer does not accept a price increase justified in accord-
ance with Section 5.4 and if the customer and SEG cannot agree on
new prices within a period of three (3) months from the price adjust-
ment request, SEG shall be entitled to terminate and/or to withdraw
from the respective contract concluded with reasonable notice.

5.6 Prices offered by SEG with regard to non-binding quantity forecasts
by the customer shall only apply on condition that the forecast quan-
tities are actually called off by the customer over a period of one (1)
calendar year. If the forecasted quantities are not called off by the
customer in whole or in part, SEG shall be entitled, at its discretion,
to demand either a price adjustment or a compensation payment for
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the past calendar year or with effect for the future for the uncalled-
off shortfalls.

5.7 Prices for spare parts must be negotiated with SEG no later than three
(3) months before the end of delivery of series parts. If the customer
and SEG cannot agree on prices for spare parts, SEG shall be entitled
to discontinue the delivery of spare parts after a further period of six
(6) months.

6. Terms of payment
6.1 Unless otherwise agreed in writing, payment of the gross price plus

any other agreed costs, e.g. freight and insurance, shall be made
within 30 days of delivery or acceptance of the Contractual Products.
This is subject to proper invoicing. However, SEG is entitled at any
time, even within the framework of an ongoing business relationship,
to make a delivery in whole or in part only against advance payment.
SEG shall declare a corresponding reservation at the latest with the
order confirmation.

6.2 Upon expiry of the above payment period, the customer shall be in
default.

6.3 A payment shall be deemed to have been made when the amount is
at SEG’s discretion.

6.4 During the period of default, SEG is entitled to charge default interest
at the statutory rate (currently 9 percentage points above the base
rate (Sections 247, 288 (2) BGB)). Further claims and rights remain
reserved.

6.5 If the customer defaults on payment, SEG is entitled to demand im-
mediate payment of all claims arising from the business relationship,
even if these are not yet due. In addition, SEG is entitled to withhold
further deliveries.

6.6 Counterclaims by the customer shall only entitle him to offset and
assert a right of retention if they have been legally established or are
undisputed. Furthermore, the customer may only assert a right of re-
tention if his counterclaim is based on the same contractual relation-
ship. In the event of defects in the delivery, the customer's counter-
claims, in particular those pursuant to Section 7.11 of these Terms
and Conditions of Sale, remain unaffected.

6.7 If, after conclusion of the contract, it becomes apparent (e.g., through
an application to open insolvency proceedings) that SEG's claim to
the purchase price is at risk due to the customer's inability to pay, SEG
shall be entitled to refuse performance in accordance with the statu-
tory provisions and, if necessary, to withdraw from the contract after
setting a deadline (Section 321 BGB). In the case of contracts for the
manufacture of non-fungible goods (custom-made products), SEG
may declare its withdrawal immediately; the statutory provisions on
the dispensability of setting a deadline remain unaffected.

7. Claims for defects by the customer
7.1 The statutory provisions shall apply to the rights of the customer in

the event of defects, unless otherwise specified in these Terms and
Conditions. In all cases, the statutory provisions on the sale of con-
sumer goods (Sections 474 et seq. BGB) and the rights of the cus-
tomer arising from separately issued guarantees, in particular on the
part of the manufacturer, shall remain unaffected.

7.2 SEG warrants that, upon transfer of risk, the Contractual Products
comply with the subjective requirements in accordance with the
agreements made with the customer in each individual case regard-
ing the quality of the Contractual Products (including accessories, in-
structions, assembly and installation instructions) (German Civil
Code) (Section 434 (2) No. 1 and No. 3 BGB). Unless otherwise agreed,
the specification of the Contractual Products agreed between the
parties shall be deemed to be the quality agreement in this sense.
Unless otherwise agreed, the parties expressly exclude any presumed
use for the Contractual Product (Section 434 (2) No. 2 BGB).

7.3 In addition, the customer is entitled to the statutory warranty claims
in the event of

assembly defects (Section 434 (4) BGB) or
delivery of an item other than the one owed (Section 434 (5)
BGB).

7.4 SEG's warranty for objective requirements for the contractual prod-
ucts (Section 434 (3) BGB) is limited

by effective agreements on subjective requirements within
the meaning of Section 7.2 , which – subject to a deviating
agreement in individual cases – always take precedence over
objective requirements; and
by the provisions in Section 7.5 below.

7.5 The Contractual Products meet the objective requirements if they
have a quality that the customer can expect, taking into ac-
count the public statements made by SEG, in particular in ad-
vertising or on the label,
correspond to the quality of a sample or model that SEG
made available to the customer prior to conclusion of the
contract, and
is delivered with accessories including packaging, assembly or
installation instructions, and other instructions that the cus-
tomer can expect to receive.
Otherwise, SEG's warranty for objective requirements for the
Contract Products, in particular for normal use and normal
quality, is excluded.

7.6 The Contractual Products shall comply with the legal provisions appli-
cable in the country in which the SEG Group company concluding the
contract has its registered office. Compliance with legal provisions of
other countries or regions requires a written agreement with SEG in
order to be effective.

7.7 In the case of goods with digital elements or other digital content,
SEG shall only be obliged to provide and, if necessary, update the dig-
ital content to the extent that this is expressly stated in a quality
agreement in accordance with Section 7.2. No liability is assumed for
public statements made by the manufacturer or other third parties in
this regard.

7.8 The assertion of warranty rights by the customer requires that it has
fulfilled its statutory obligations to inspect and give notice of defects
(Sections 377, 381 German Commercial Code “HGB”), in particular
that it has inspected the delivered Contractual Products upon receipt
and notified SEG in writing of any obvious defects and defects that
were apparent during such inspection immediately after receipt of
the Contractual Products. The customer shall notify SEG in writing of
any hidden defects immediately after their discovery. The notification
shall be deemed to have been made immediately if it is made within
eight (8) working days of delivery in the case of apparent evident de-
fects and defects that were apparent during a proper inspection, or
in the case of hidden defects after discovery, whereby the date of
receipt of the notification or complaint by SEG shall be decisive for
compliance with the deadline. In the case of building materials and
other Contractual Products intended for installation or further pro-
cessing, an inspection shall be carried out immediately prior to pro-
cessing in all cases. If the customer fails to carry out the proper in-
spection and/or notification of defects, SEG's liability for the defect
in question is excluded. The customer must describe the defects in
writing in their notification to SEG. Furthermore, the customer must
attach photos to their notification showing the defect as well as the
SEG logo and the Contractual Product from all sides.

7.9 If the customer fails to properly inspect and/or report defects, SEG's
liability for defects that are not reported, or are not reported in a
timely or proper manner, is excluded in accordance with the statu-
tory provisions. In the case of a Contractual Product intended for in-
stallation, attachment, or fitting, this shall also apply if the defect only
became apparent after processing as a result of a breach of one of
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these obligations; in this case, the customer shall have no claims for
reimbursement of the corresponding costs ("removal and installation
costs").

7.10 In the event of defects in the Contractual Products, SEG shall be enti-
tled, at its own discretion, to remedy the defect or to deliver a defect-
free Contractual Product. If the type of remedy chosen by SEG is un-
reasonable for the customer in individual cases, the customer may
reject it. SEG's right to refuse remedy under the statutory conditions
remains unaffected.

7.11 SEG is entitled to make the subsequent performance owed contin-
gent upon the customer paying the purchase price due. However, the
customer is entitled to retain a portion of the purchase price that is
reasonable in relation to the defect.

7.12 The customer must give SEG the time and opportunity necessary for
the subsequent performance owed, in particular to hand over the re-
jected Contractual Products for inspection purposes. In the event of
a replacement delivery, the customer shall return the defective Con-
tractual Products to SEG at SEG's request in accordance with the stat-
utory provisions; however, the customer has no right to return the
goods. Subsequent performance does not include the removal, dis-
mantling, or uninstallation of the defective Contractual Product, nor
the installation, fitting, or mounting of a defect-free Contractual
Product, if SEG was not originally obliged to provide such perfor-
mance; claims by the customer for reimbursement of corresponding
costs ("removal and installation costs") shall remain unaffected.

7.13 The expenses necessary for the purpose of inspection and subse-
quent performance, in particular transport, travel, labor, and mate-
rial costs, as well as any removal and installation costs, shall be borne
or reimbursed by SEG in accordance with the statutory provisions and
these Terms and Conditions, provided that a defect actually exists.
Otherwise, SEG may demand reimbursement from the customer for
the costs incurred as a result of the unjustified request to remedy the
defect if the customer knew or could have recognized that there was
in fact no defect.

7.14 If the subject matter of the contract is not at the place of delivery, the
customer shall bear all additional costs incurred by SEG in remedying
defects, unless transport to another location is in accordance with the
contractual use.

7.15 The customer shall not be entitled to any warranty claims for defects
or damage that

are due to wear and tear,
arise after the transfer of risk as a result of improper handling,
storage, care, or excessive strain or use of the Contractual
Products;
arise due to force majeure, special external influences not
provided for in the contract, or due to the use of the Contrac-
tual Products outside the scope of the contract or normal use;
are attributable to non-compliance with the operating in-
structions, application specifications, or warnings issued by
SEG;
arise after the transfer of risk due to contamination or the ef-
fects of aggressive media, sand, and/or sludge;
are attributable to the fact that the software supplied was not
used in accordance with the agreed software and hardware
specifications and system requirements.

7.16 Furthermore, claims for material defects (Sachmängel) shall not exist
if changes are made to the delivered Contractual Products (in-
cluding but not limited to software products) by the cus-
tomer, by third parties, or by installing parts of third-party
origin, unless the defect is not causally related to the change
or the third party was expressly commissioned by SEG; or
if the customer has not had the defect remedied by SEG or a
third party authorized by SEG;

with regard to errors in software that arise from unspecified
or unintended use of products on which the software is in-
stalled;
for defects based on the lack of or limited compatibility of the
delivered software with the software system of the custom-
er's vehicle or with a vehicle configuration other than that
agreed between the parties; this also applies to problems or
errors in products caused by other system components;
for software errors that were identified and documented by
SEG at the time of release or conclusion of the contract and
were agreed in writing between SEG and the customer as
known.

7.17 Claims by the customer for reimbursement of expenses pursuant to
Section 445a (1) BGB are excluded, unless the last contract in the sup-
ply chain is a consumer goods purchase (Sections 478, 474 BGB) or a
consumer contract for the provision of digital products (Sections 445c
(2), 327 (5), 327u BGB). Claims by the customer for damages or reim-
bursement of futile expenses (Section 284 BGB) shall also only arise
in the event of defects in the Contractual Products in accordance with
the following Sections 9 and 10.

7.18 If there is no defect, Contractual Products may only be returned with
the express consent of SEG. If a return is made without the express
consent of SEG, SEG may refuse to accept the Contractual Products
or store the Contractual Products at the expense and risk of the cus-
tomer. The storage costs amount to at least EUR 25.00 per pallet per
week. Storage does not imply consent to the return of the Contrac-
tual Products by SEG.

8. SEG's property rights and third-party rights
8.1 All industrial property rights (in particular patents and underlying in-

ventions, utility models, designs or registered designs) as well as cop-
yrights or rights arising from other intellectual property ("Property
Rights") and trade secrets and know-how relating to the sales prod-
ucts, including any software integrated therein, remain exclusively
with SEG.

8.2 Insofar as Property Rights arise within the scope and during the term
of these Terms and Conditions as a result of joint developments or
applications, and insofar as these are used in the products of the
other contracting party or the respective party intends to use them
for its products, the contracting parties shall grant each other a non-
exclusive, non-transferable right of use on fair and reasonable terms
to be determined.

8.3 If, within the scope and during the term of these Terms and Condi-
tions, inventions are made in the course of product development in
which employees of both contracting parties are involved, the re-
spective Property Right applications shall be filed jointly by the con-
tracting parties. Each contracting party shall be responsible for any
remuneration for employee inventions of its own employees. Both
contracting parties shall be entitled to use these joint inventions for
their own purposes, including use for and by third parties, free of
charge. This shall also apply to know-how that employees of both
contracting parties have contributed to acquiring within the scope
and during the term of these Terms and Conditions.

8.4 If the contractual product contains software components ("Embed-
ded Software"), SEG grants the customer a right of use to the Embed-
ded Software integrated in the hardware exclusively to the extent
necessary for the agreed use of the delivered Contractual Product.
The customer is not granted any further rights to the software.

8.5 The customer warrants that the Contractual Products to be manufac-
tured by it in accordance with the customer's requirements and spec-
ifications do not infringe any third-party Property Rights. If such Prop-
erty Rights are infringed, the customer shall indemnify SEG against
any claims by third parties.
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8.6 SEG shall not be liable for claims based on infringements of Property
Rights arising from the use of the Contract Product in a manner not
in accordance with the contract.

8.7 The customer shall immediately inform SEG of any (alleged) infringe-
ments of Property Rights and related risks of infringement of which it
becomes aware and, upon request, shall—as far as possible—leave
the conduct of the legal dispute (including out-of-court proceedings)
to SEG. If it is not possible for SEG to conduct the legal dispute itself,
the customer shall conduct the legal dispute in consultation with SEG.
In particular, the customer shall not make any admissions of guilt,
settlements, or similar with regard to the alleged infringement of
Property Rights without the consent of SEG.

8.8 SEG shall be entitled, at its own discretion, to acquire a corresponding
right of use to eliminate an infringement of Property Rights, to modify
the affected product so that it no longer infringes the Property Right,
or to replace it with an equivalent substitute product that no longer
infringes the Property Right. If this is not possible under reasonable
conditions or within a reasonable period of time, the customer shall
be entitled to the statutory rights to withdraw.

8.9 The customer may not disassemble, otherwise modify, or otherwise
reverse engineer the products and the Embedded Software without
the written permission of SEG, unless this is permitted by law. In par-
ticular, the customer may not copy the Embedded Software to a pub-
lic or distributed network.

9. Liability
9.1 SEG's contractual liability for damages under the warranty shall in any

case require culpable conduct (intent or negligence), even if the law
(in particular under CISG in the context of international business
transactions) provides for strict liability for damages. Mandatory stat-
utory liability for product defects (in particular under the Product Li-
ability Act) remains unaffected by this.

9.2 SEG shall be liable for damages – regardless of the legal basis – within
the scope of fault-based liability in cases of intent and gross negli-
gence. In cases of simple negligence, SEG shall only be liable, subject
to statutory limitations of liability (e.g., diligence in its own affairs;
insignificant breach of duty),

for damages resulting from injury to life, limb, or health,
for damages resulting from the breach of an essential con-
tractual obligation (an obligation whose fulfillment is essen-
tial for the proper execution of the contract and on whose
compliance the contractual partner regularly relies and may
rely); in this case, however, SEG's liability is limited to com-
pensation for the foreseeable, typically occurring damage.

9.3 The customer may only withdraw from or terminate the contract due
to a breach of contract that does not constitute a defect if such
breach of contract is attributable to SEG. The customer's right
to terminate the contract at will (in particular in accordance
with Sections 650, 648 BGB) is excluded. In all other respects,
the statutory requirements and legal consequences shall apply.

9.4 The legal consequences of SEG's liability arise exclusively from the
statutory German provisions, in particular from Sections 249 et seq.
BGB. SEG is not liable for non-statutory claims and rights, in particular
those that the customer has voluntarily agreed with an OEM/busi-
ness customer. In particular, SEG shall not be liable for provisions re-
lating to "0 km cases", "field damage cases", "serial damage clauses",
or claims for damages without proof of causality, even if SEG carries
out deliveries or services to the customer in the knowledge of such
provisions.

9.5 When determining the amount of damages, the customer is obliged
to take into account, in addition to the statutory provisions, the eco-
nomic circumstances of SEG, the nature, scope, and duration of the
business relationship, any own contributions to causation and/or

fault, and an unfavorable installation situation of the contractual
product, appropriately in favor of SEG.

9.6 In the event of product defects, SEG shall only be liable for recall or
service campaigns to the extent required by law in the Federal Re-
public of Germany. SEG shall not be liable for voluntary or dispropor-
tionate recall or service campaigns by the customer or the OEM/busi-
ness customer; such actions are particularly applicable if a proper
warning (if necessary, with a request to refrain from using or decom-
missioning the Contractual Products) would have enabled the users
of the Contractual Products to shield themselves (if necessary, with
support in implementing measures to mitigate the danger at their
own expense) or if the service action is based on purely cosmetic (vis-
ual) reasons.

9.7 Upstream suppliers, component suppliers (see Section 15), and raw
material suppliers are not vicarious agents of SEG.

10. Limitation
10.1 Notwithstanding Section 438 (1) No. 3 BGB, the general limitation pe-

riod for claims arising from material defects (Sachmängeln) and de-
fects of title is one (1) year from delivery. If acceptance has been
agreed, the limitation period shall commence upon acceptance.

10.2 Subsequent performance by SEG does not lead to an extension of the
limitation periods.

10.3 The above limitation periods under statutory law on sales contracts
also apply to contractual and non-contractual claims for damages by
the customer based on a defect in the Contractual Products, unless
the application of the regular statutory limitation period (Sections
195, 199 BGB) would lead to a shorter limitation period in individual
cases. Claims for damages by the customer pursuant to Section 9.2
sentence 1 and Section 9.2 sentence 2 lit. a) as well as under the Prod-
uct Liability Act shall become time-barred exclusively in accordance
with the statutory limitation periods.

11. Retention of title
11.1 The delivered Contractual Products remain property of SEG until they

have been paid for in full.
11.2 In addition, SEG shall remain the owner of the delivered Contractual

Products until all claims arising from the business relationship be-
tween the customer and SEG have been paid in full.

11.3 The customer is obliged to treat the Contractual Products subject to
retention of title ("Reserved Goods") with care for the duration of the
retention of title. In particular, the customer is obliged to insure the
Reserved Goods at its own expense against fire, water, and theft
damage at replacement value. The customer hereby assigns all com-
pensation claims from this insurance to SEG. SEG hereby accepts the
assignment. If an assignment is not permissible, the customer hereby
instructs its insurer to make any payments only to SEG. Further claims
by SEG remain unaffected. Upon request, the customer must provide
SEG with proof of the conclusion of the insurance.

11.4 If the Reserved Goods are combined with other items not belonging
to SEG to form a single item, SEG shall acquire co-ownership of the
single item in proportion to the value of the Reserved Goods (final
invoice amount including sales tax) to the other items at the time of
combination. If the Reserved Goods are combined with other items
in such a way that the customer's item is to be regarded as the main
item, the customer hereby transfers proportional co-ownership of
such item to SEG. SEG accepts this transfer. The provisions of this Sec-
tion 11.4 shall apply accordingly if the Reserved Goods are processed
with other items.

11.5 The customer is revocably entitled to sell the Reserved Goods in the
ordinary course of business. The customer is not entitled to pledge
the Reserved Goods, to assign them as security or to make any other
dispositions that jeopardize SEG's ownership. In the event of seizures
or other interventions by third parties, the customer shall notify SEG
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immediately in writing and provide all necessary information, inform
the third party of SEG's ownership rights, and cooperate with SEG's
measures to protect the Reserved Goods.

11.6 The customer hereby assigns to SEG all claims arising from the resale
of the Reserved Goods in the amount of the invoice amount including
sales tax with all ancillary rights. SEG hereby accepts this assignment.
If the Reserved Goods are sold together with other goods not deliv-
ered by SEG, the claim from the resale shall be assigned in proportion
to the value of the Reserved Goods (final invoice amount including
sales tax) to the other goods sold. If an assignment is not permissible,
the customer hereby irrevocably instructs the third-party debtor to
make any payments only to SEG.

11.7 The customer is revocably authorized to collect the claims assigned
to SEG on behalf of SEG in its own name. The amounts collected shall
be transferred to SEG immediately.

11.8 SEG may revoke the customer's authorization to resell and the collec-
tion authorization if the customer does not properly meet its pay-
ment obligations to SEG, is in default of payment, suspends its pay-
ments, or if insolvency proceedings are initiated against the cus-
tomer’s assets.

11.9 At the request of the customer, SEG is obliged to release existing se-
curities to the extent that the realizable value of the securities, taking
into account customary bank valuation discounts, exceeds SEG's
claims from the business relationship with the customer by more
than 10%. The selection of the securities to be released is at the dis-
cretion of SEG.

11.10 In the case of deliveries of goods to other jurisdictions in which
the retention of title provision under this Section 11 does not have
the same security effect as in the Federal Republic of Germany, the
customer hereby grants SEG a corresponding security interest. If fur-
ther measures are necessary for this purpose, the customer shall do
everything in its power to grant SEG such a security interest without
undue delay. The customer shall cooperate in all measures necessary
and conducive to the effectiveness and enforceability of such security
rights.

12. Customer's tools
12.1 If tools are provided to SEG free of charge by the customer for the

manufacture of Contractual Products, these shall remain the prop-
erty of the customer. SEG shall mark the tools accordingly.

12.2 The customer shall take out all-risk insurance for its tools at replace-
ment value in favor of SEG and provide proof of this upon request.

13. Tools belonging to SEG
13.1 Tools purchased by SEG for the manufacture of the Contractual Prod-

ucts shall be invoiced to the customer separately from the Contrac-
tual Products.

13.2 SEG's claim to the full purchase price shall be due for payment upon
presentation of the first parts, at the latest upon commencement of
series delivery of the Contractual Products.

13.3 The tools remain the property of SEG until full payment has been
made.

13.4 The costs for repairing wear and tear or defects, as well as for mainte-
nance and insurance, shall be borne by the customer.

13.5 After completion of the series delivery of the Contractual Products,
at the latest upon expiry of the obligation to supply spare parts, SEG
shall be entitled to request the customer to collect the tools within a
reasonable period of time. Upon expiry of this period, SEG shall be
entitled to scrap the tools at the customer's expense.

14. Provisions
14.1 "Supplies" are preliminary products that the customer provides to

SEG for the manufacture of the Contractual Products.

14.2 Materials provided must be delivered to SEG in good time and in suf-
ficient quantities so that SEG is able to deliver the agreed quantities
of Contractual Products and meet the agreed delivery times.

14.3 The customer bears sole responsibility for ensuring that the materials
provided do not have any defects in design and/or material quality.
The materials provided must not have any properties that are or
could be likely to cause defects in the Contractual Products or make
the manufacture of the contract manufacturing products more ex-
pensive or delay it.

14.4 The transport and delivery of materials provided shall be free of
charge for SEG. The customer shall bear the risk of accidental loss or
accidental deterioration of the materials provided from the time of
delivery to SEG.

14.5 SEG is obliged to inspect the incoming goods with regard to the iden-
tity and quantity of the materials provided, but not with regard to
their quality.

14.6 The customer shall take out all-risk insurance for the materials pro-
vided at replacement value in favor of SEG and provide proof of this
upon request.

14.7 If the materials provided prove to be unusable during the manufac-
ture of the Contractual Products, SEG may demand a portion of the
remuneration corresponding to the production already performed.

14.8 At the request of the customer, SEG shall assist the customer free of
charge in recording the stocks of materials provided.

15. Customer's obligations to cooperate with regard to parts to be pro-
vided and suppliers of parts to be provided

15.1 The term "setting parts" refers to the components specified by the
customer from another supplier ("Setting Part Supplier") that are in-
tegrated as individual components into a Contractual Product to be
manufactured by SEG.

15.2 The customer shall ensure, through appropriate agreements and
measures with the Setting Part Supplier, that

the Setting Part Supplier concludes supply contracts with SEG
whose content is based on the usual OEM purchasing condi-
tions (such as SEG's purchasing conditions),
the Setting Part Supplier may only exercise a right of set-off
or retention against SEG if the Setting Part Supplier's counter-
claim is undisputed or has been legally established, and
the components are designed and manufactured by the Set-
ting Part Supplier in such a way that (i) the components meet
all legal and regulatory requirements, (ii) the components are
marketable, and (iii) after the components have been in-
stalled in the Contractual Products, the Contractual Products
are free of defects, product faults, and third-party rights.

15.3 The customer shall take all measures against the Setting Part Supplier
that are necessary to enable SEG to meet delivery deadlines. These
measures include, in particular, timely (i) planning of production ca-
pacities, (ii) sampling and production approval of set parts, and (iii)
control of the delivery dates for the set parts to SEG.

15.4 Any costs incurred by the Setting Part Supplier for tools shall be borne
either by the customer or by the Setting Part Supplier, but not by SEG.

15.5 In relation to SEG, the customer alone is responsible for managing the
Setting Part Supplier.

15.6 In the event that the Setting Part Supplier delivers defective or faulty
components to SEG or is in default of delivery, the customer shall in-
demnify SEG against all related costs and damages (e.g., sorting costs
or costs for extra deliveries) as well as against third-party claims (e.g.,
claims by the OEM/customer). This does not include costs and dam-
ages for which SEG itself is responsible (e.g., due to incorrect installa-
tion of the setting parts in the Contractual Products).

15.7 SEG shall only inspect the setting parts upon delivery with regard to
externally visible transport damage, quantity, and identity.
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16. Withdrawal/termination
16.1 In the event of breach of contract by the customer, in particular in

the event of default in payment, SEG shall be entitled, without preju-
dice to other contractual and statutory rights, to withdraw from or
terminate the contract after expiry of a reasonable grace period.

16.2 After declaration of withdrawal/termination, the customer shall im-
mediately grant SEG or its agents access to the Reserved Goods and
surrender them. After giving appropriate notice in due course, SEG
may otherwise dispose of the Reserved Goods in order to fulfill the
claims due against the customer. The proceeds of the sale shall be
credited against the customer's liabilities, less reasonable costs of
sale.

16.3 Statutory rights and claims are not restricted by the provisions con-
tained in this Section 16.

17. Confidentiality
17.1 The customer is obliged to keep confidential all information made

available to it by SEG that is designated as confidential or is recog-
nizable as business or trade secrets under other circumstances, and
not to record, pass on, or exploit such information. The customer
shall protect SEG's data and documents against loss and access by
third parties using state-of-the-art technology.

17.2 The customer shall ensure, through appropriate contractual agree-
ments with its employees and agents, that they also refrain from any
use, disclosure, or unauthorized recording of such business and trade
secrets for an indefinite period.

18. Force majeure
18.1 "Force majeure" means the occurrence of an event or circumstance

beyond SEG's control ("Force Majeure Event") which prevents SEG
from fulfilling one or more contractual obligations under the contract
despite reasonable efforts.

18.2 Events of force majeure include, in particular, fire, natural disasters,
weather, floods, war (declared or undeclared), epidemics, and pan-
demics.

18.3 The following are equivalent to an Force Majeure Event:
labor disputes such as strikes and/or lockouts;
political unrest;
unforeseen circumstances, e.g., operational disruptions;
import and export restrictions, other official/sovereign
measures or prohibitions (e.g., sanctions, customs increases,
embargoes, or other export control regulations), including
those affecting SEG's suppliers;
delays in the granting of any necessary official approvals;
transport bottlenecks through no fault of SEG;
the unforeseen increase in procurement risk;
energy and raw material shortages;
delayed deliveries of raw materials or supplier parts for which
SEG is not responsible.

18.4 In the event of force majeure, SEG shall be released from its obliga-
tion to perform for the duration of the event and a reasonable start-
up period thereafter. Delivery periods shall be automatically ex-
tended by the duration of the Force Majeure Event plus a reasonable
start-up period. The parties shall immediately provide each other
with the necessary information and shall adjust their contractual ob-
ligations in good faith in accordance with the changed circumstances.

18.5 SEG shall notify the customer as soon as the Force Majeure Event no
longer prevents SEG from fulfilling its contractual obligations.

18.6 If the Force Majeure Event lasts longer than 45 days, either party shall
be entitled to withdraw from the affected contract or to terminate it.

18.7 SEG shall not be liable in connection with Force Majeure Events.

19. Applicable law; place of jurisdiction
19.1 The legal relationship between the customer and SEG is governed by

the laws of the Federal Republic of Germany; the validity of the UN

Convention on Contracts for the International Sale of Goods (CISG) is
excluded.

19.2 The exclusive place of jurisdiction for all claims arising from the busi-
ness relationship is the court in whose jurisdiction the SEG company
concluding the contract has its registered office. SEG is also entitled
to bring legal action at the customer's place of business or at any
other permissible place of jurisdiction.

19.3 In international business transactions, the contracting parties have
the choice between recourse to the ordinary courts or recourse to an
arbitration tribunal for all legal disputes arising from or in connection
with this contract and its execution.

19.4 If the parties bring the matter before the ordinary courts, clause 19.2
shall apply accordingly.

19.5 If the contracting parties refer the matter to arbitration, all disputes
arising from or in connection with the respective contract shall be fi-
nally settled in accordance with the Rules of Arbitration of the Ger-
man Institution of Arbitration (DIS). This arbitration agreement shall
be governed by the laws of the Federal Republic of Germany. The
Rules of Arbitration can be viewed at http://www.dis-
arb.de/de/16/regeln/uebersicht-id0 in German, English, French,
Spanish, Chinese, Russian, and Turkish, among other languages. The
arbitral tribunal shall consist of three arbitrators. Unless the contract-
ing parties have agreed otherwise, at least one of the individual arbi-
trators shall be a German attorney at law. The arbitrators shall be
proficient in the language of arbitration. The language of arbitration
shall be German, unless the parties have agreed on another language
of arbitration. The seat of the arbitral tribunal shall be Stuttgart, Ger-
many.

20. Export control
20.1 The goods (including software and technology) to be supplied and/or

services to be rendered and/or rights, knowledge or licenses to be
granted by SEG as well as the resulting work products (“Controlled
Goods”) may be subject to national, European or international export
restrictions, including, but not limited to, existing EU embargo
measures and sanctions against certain countries and/or persons. To
the extent that such export restrictions apply, the customer acknowl-
edges their validity and undertakes to observe and comply with the
resulting restrictions. This also applies, and in particular, in the event
that the Controlled Goods are passed on to third parties. All activities
under the contract shall at all times be subject to the provision that
there are no obstacles to performance due to all applicable national,
European or international export control laws and regulations and
any amendments thereto.

20.2 Under no circumstances may the Controlled Goods be made availa-
ble, directly or indirectly, to natural or legal persons, organizations,
or institutions that have been subject to personal sanctions by the
European Union (in particular under the relevant embargo regula-
tions or counter-terrorism measures). Furthermore, the use of the
Controlled Goods in connection with (i) chemical or biological weap-
ons or nuclear weapons or other nuclear explosive devices or (ii) mis-
siles capable of delivering such weapons or (iii) a military end use or
(iv) the construction or operation of facilities for nuclear purposes is
prohibited without SEG´s prior express written consent.

20.3 No-Russia/No-Belarus: If the Controlled Goods are those covered by
Article 12g and/or Article 12ga of Regulation (EU) No 833/2014 (Rus-
sia-Embargo-Regulation) and/or Article 8g of Regulation (EC) No
765/2006 (Belarus-Embargo-Regulation) and the delivery is made to
a third country outside the European Union which is not a partner
country within the meaning of the Embargo-Regulations, any (re)sale
and/or any (re)export and/or any other kind of delivery and/or trans-
fer of the Controlled Goods, directly or indirectly, unchanged or inte-
grated into other products, to Russia and/or Belarus and/or via third
parties for use in Russia and/or Belarus is strictly prohibited. In the
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event of a breach of this prohibition, SEG shall be entitled to demand
a contractual penalty from the customer in the amount of 50% of the
purchase price for the Controlled Goods concerned, as well as com-
pensation for all damages incurred by SEG, including the imposition
of fines. The contractual penalty shall be offset against the compen-
sation to be paid. SEG is also entitled to withdraw from unfulfilled
contracts or to terminate such contracts with immediate effect
and/or to terminate the business relationship with the Customer. SEG
also reserves the right to inform the responsible authorities in the
European Union of any breach of this prohibition.

20.4 The customer shall inform SEG immediately and without being asked
about any existing export restrictions (prohibitions or authorization
requirements) relating to the Controlled Goods and their intended
transfer to third parties. The customer is obliged to provide SEG with
all information, documents and data required to assess the existence
of export restrictions and in particular to apply for authorizations,
and, furthermore, to completely and truthfully inform SEG about the
final destination and end use of the Controlled Goods and to do his
best to help SEG obtain any authorization that may be required.

20.5 Delays due to export examinations or approval procedures render
deadlines and delivery dates inapplicable. If the delivery or service to
be provided is or becomes completely or substantially impossible for
SEG as a result of an export restriction, e.g. because the delivery or
service is prohibited or a required authorization is not granted, the
contract shall be considered not concluded with respect to the parts
affected. SEG also reserves the right to declare termination or with-
drawal from the contract at any time. Advance payments received
will be refunded to the customer, less any costs and expenses in-
curred by SEG in carrying out the order. Otherwise, claims in this case
are mutually excluded.

20.6 The customer shall undertake its best efforts to ensure that the pur-
pose of this Section 20 is not frustrated by any third parties further
down the commercial chain, including by possible resellers, and shall
set up and maintain an adequate monitoring mechanism to detect
such behavior by any third parties. The customer shall make available
to SEG information concerning compliance with the obligations in-
cluded in this Section 20 upon request and shall immediately inform
SEG about any problems in applying this Section 20.

21. Final provisions
21.1 The transfer of the Customer's rights and obligations to third parties

is only possible with the written consent of SEG. Section 354a HGB
remains unaffected.

21.2 The place of performance for all services arising from the contractual
relationship, including any subsequent performance, shall be the reg-
istered office of the SEG company entering into the contract.

21.3 SEG may engage third parties or vicarious agents for the performance
of any contract.

21.4 The German version of these Terms and Conditions shall prevail.


