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General Terms and Conditions of Sale and Delivery Version as of: 06/2026

1. General
1.1

All offers, deliveries and other services of K+S GmbH (hereinafter referred to as “K+S”) shall be rendered exclusively on the basis of
these General Terms and Conditions of Sale and Delivery (hereinafter referred to as the “Conditions”). These Conditions shall also
apply to all future business relationships with the respective contractual partner (hereinafter referred to as the “Purchaser”), even if not
expressly agreed again. They shall be deemed accepted at the latest upon receipt of the respective Goods or Services by the
Purchaser.

1.2

Any conditions other than these Conditions, in particular purchasing conditions of the Purchaser, shall not apply even if K+S does not
expressly object to such conditions or performs deliveries or services to the Purchaser without reservation while being aware of such
conditions.

1.3

Any deviation from these Conditions shall only be effective if expressly confirmed by K+S in writing. This shall also apply to any
amendment or waiver of this written form requirement.

14

These Conditions shall apply exclusively vis-a-vis entrepreneurs, legal entities under public law and special funds under public law.
Statutory provisions shall apply vis-a-vis consumers.

15

The Purchaser declares that neither the organization including its employees, nor any affiliated or commissioned sub-organizations
including their employees, are listed on any sanctions list maintained by the United Nations, the European Union or the Federal
Republic of Germany. The Purchaser irrevocably undertakes to inform K+S without undue delay should such circumstance arise at any
time. Furthermore, the Purchaser acknowledges that K+S shall be entitled to withdraw immediately from any existing contracts if the
Purchaser is included on such sanctions list.

2. Documents

K+S reserves all ownership rights and copyrights to all technical documentation (e.g. illustrations, drawings, plans, calculations,
costings, references to DIN standards) and other product descriptions provided to the Purchaser by K+S, including in electronic form.
Copies, use or disclosure to third parties shall only be permitted with the prior written consent of K+S. All documents referred to in this
Clause shall be returned to K+S without undue delay upon request if they were provided in the course of contractual negotiations which
do not result in the conclusion of a contract.

3. Offers, Conclusion of Contract
3.1

Unless otherwise agreed individually, offers made by K+S shall be based on the documents and information available to K+S on the
date of the offer and shall be non-binding and subject to change.

3.2

An order shall only be deemed accepted once the order confirmation has been issued by K+S. Acceptance may be declared either in
writing (e.g. by order confirmation) or by delivery of the Goods to the Purchaser.

3.3

The contract shall be concluded exclusively with the content set out in the offer of K+S, the written order confirmation and these
Conditions. Additional agreements, in particular supplements, amendments or ancillary agreements, shall require written confirmation by
K+S in order to be effective. This shall also apply to agreements entered into by representatives of K+S.

3.4

K+S reserves the right, even without separate consent of the Purchaser, to make modifications to the Goods to be delivered in deviation
from the agreed specifications, provided and to the extent that such modification constitutes a technical improvement and is reasonable
for the Purchaser after balancing the interests of both parties. K+S shall duly consider the interests of the Purchaser.
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3.5

If, after acceptance of the order by K+S, the Purchaser cancels in whole or in part an order relating to a customer-specific solution
manufactured specifically for the Purchaser, K+S shall be entitled to invoice the Purchaser for materials which can no longer be
otherwise utilized, as well as for work already commenced or Goods already produced. The assertion of further rights shall remain
unaffected. This Clause 3.5 shall not constitute a right of cancellation unless otherwise agreed individually. In particular, such
cancellation may entitle K+S to claim damages.

4. Manufacture of Non-Fungible Goods

Any unrestricted right of termination of the Purchaser (in particular pursuant to Sections 650, 648 German Civil Code (BGB)) shall be
excluded with regard to non-fungible goods. In all other respects, the statutory requirements and legal consequences shall apply, in
particular with regard to withdrawal from the contract.

5. Delivery and Performance Periods and Deadlines

5.1

Unless otherwise agreed, deliveries shall be made “Ex Works” (Incoterms® 2020).
5.2

Delivery dates and delivery periods shall only be binding if expressly confirmed by K+S. If K+S is unable to comply with binding delivery
dates or delivery periods due to circumstances for which K+S is not responsible, K+S shall inform the Purchaser thereof without undue
delay and, where possible, provide a new delivery date. If K+S is also unable to comply with the new delivery period or date due to
circumstances for which K+S is not responsible, K+S shall be entitled to withdraw from the contract in whole or in part. Circumstances
for which K+S is not responsible shall include, in particular, untimely self-supply by suppliers of K+S, provided that K+S has entered into
a congruent covering transaction, cases of force majeure, strikes, lock-outs, official orders and other substantial disruptions to
operations and/or the supply chain, as well as restrictions on trade due to embargoes and sanctions.

5.3

Any delay in delivery by K+S shall be determined in accordance with the statutory provisions. In all cases, a reminder notice from the
Purchaser shall be required.

5.4

Agreed delivery and performance periods shall generally commence on the date of the respective conclusion of the contract. However,
such periods shall not commence before all documents required for the delivery or performance have been received by K+S and any
questions regarding such documents have been clarified, before the Purchaser has rendered any cooperation required for the delivery
or performance, before the parties have agreed on the manner of execution of the performance and before any agreed advance
payment has been received by K+S.

5.5

Delivery and performance periods and dates shall be deemed complied with if the Goods have been dispatched in due time or if notice
of readiness for dispatch or readiness to perform the contractual service has been given within the agreed period.

5.6

K+S shall be entitled at any time to make partial deliveries and render partial services if these are of interest to the Purchaser within the
purpose of the contract and do not cause significant additional expense to the Purchaser. Delivery of minor excess or short quantities
customary in trade shall be permissible.

5.7

If contractual amendments or supplements are agreed subsequently, the respective delivery and performance periods or dates shall
recommence from the date of such agreement.

5.8

In the event of delays in delivery or performance within the meaning of Clause 5.2, the Purchaser shall be entitled, after granting a
reasonable grace period, to withdraw from the contract with regard to the part not yet performed if it can no longer reasonably be
expected to adhere to the contract. Such unreasonableness shall be deemed to exist if one of the delays in delivery or performance
described in Clause 5.2 continues for more than three (3) months.
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6. Prices
6.1

Unless otherwise agreed in writing, the prices stated by K+S shall apply net ex works or ex warehouse. Unless otherwise agreed, prices
shall not include the applicable value added tax or other relevant taxes. Furthermore, they shall not include transport, shipping and
packaging costs, nor costs for insurance, customs duties or other ancillary charges. K+S shall charge the prices valid on the date of
dispatch of the ordered Goods or provision of the ordered service.

6.2

K+S shall be entitled to adjust the agreed prices in accordance with increased labour, material or raw material costs unless excluded by
separate written agreement. Such adjustment may be made without the consent or approval of the Purchaser. In the case of agreed
fixed prices, such adjustment shall only be permissible if more than six (6) weeks elapse between conclusion of the contract and the
date of dispatch of the ordered Goods or provision of the ordered service, and the corresponding cost increases have arisen only after
conclusion of the contract.

7. Payments
7.1

Invoices issued by K+S shall be due immediately upon receipt without deduction. Any deviation shall require express written agreement.
If the invoice amount has not been paid by the Purchaser to K+S within thirty (30) days from the invoice date, K+S shall be entitled,
without further reminder notice, to charge default interest at a rate of nine (9) percentage points per annum above the applicable base
interest rate pursuant to Section 247 German Civil Code (BGB). The right to claim further damages for delay shall remain unaffected.
Commercial maturity interest pursuant to Section 353 German Commercial Code (HGB) shall likewise remain unaffected.

7.2

Payment shall only be deemed effected once K+S is able to dispose of the amount paid by the Purchaser. K+S shall accept payment
instructions, cheques and bills of exchange only on account of performance and subject to charging all collection and discount charges
to the Purchaser.

7.3

Where K+S grants discounts relating to quantities of Goods, such discounts shall be subject to timely payment and complete
acceptance of the Goods by the Purchaser.

7.4

K+S reserves the right to declare immediately due and payable the entire outstanding debt of the Purchaser if the Purchaser fails to
comply with the payment terms or if circumstances become known to K+S after conclusion of the contract which, according to
customary banking standards, substantially reduce the creditworthiness of the Purchaser and, in the opinion of K+S, specifically
endanger the realisation of claims. K+S reserves this right also in the event of acceptance of bills of exchange or cheques. Furthermore,
K+S shall be entitled to withdraw from contracts already concluded with the Purchaser unless the Purchaser, upon request and at the
discretion of K+S, makes an advance payment or provides another form of security.

7.5

K+S reserves the right to supply Purchasers who repeatedly fail to comply with their payment obligations on time only against advance
payment. In such case, the Purchaser shall receive a pro forma invoice from K+S after order acceptance. Such pro forma invoice shall
be due immediately as advance payment upon placement of the order.

7.6

The Purchaser shall only be entitled to set-off or rights of retention against claims of K+S if the corresponding counterclaims are
undisputed between the parties or have been finally adjudicated by a court of law. The Purchaser agrees to the offsetting of its
receivables and liabilities vis-a-vis K+S.

8. Transfer of Risk, Shipment of Goods, Delay in Acceptance
8.1

Unless otherwise agreed, the transfer of risk shall take place “Ex Works” (Incoterms® 2020). Where K+S dispatches the Goods, such
dispatch shall be effected at the expense and risk of the Purchaser unless otherwise agreed by the parties in writing. The Purchaser
shall bear the risk of shipment even where carriage paid delivery has exceptionally been agreed or where K+S has assumed other
services such as shipping, transport or installation costs. This shall also apply to partial deliveries.
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8.2

Risk shall pass to the Purchaser at the time when the delivery of the Goods is made available for dispatch by K+S ex works. In the case
of partial deliveries, risk shall pass upon provision of the respective partial delivery.

8.3

K+S may set the Purchaser a reasonable period for acceptance or taking delivery if the Purchaser refuses acceptance of individual
deliveries or partial deliveries or acceptance of services. If the Purchaser fails to accept the Goods or services within the period set, K+S
shall be entitled to withdraw from the contract and claim damages for non-performance in accordance with statutory provisions. The
Purchaser shall be obliged to compensate the entire damage, including transport costs. K+S may either prove the actual damage
incurred or claim liquidated damages amounting to 30% of the net value of the unaccepted performance. The amount of damages
payable shall be adjusted upwards or downwards if the Purchaser proves lower damage or K+S proves higher damage.

9. Retention of Title
9.1

K+S reserves title to the delivered Goods until full settlement of all payment claims arising from the business relationship with the
Purchaser. If the legal validity of such retention of title is subject to special requirements under applicable mandatory law, particularly
regarding form or registration, the Purchaser shall ensure compliance with such requirements. If this is not possible, the Purchaser shall
provide equivalent security to K+S.

9.2

The Purchaser shall not pledge the Goods subject to retention of title, assign them by way of security or otherwise encumber them with
third-party rights. The Purchaser shall only be entitled, within the ordinary course of business, to resell the Goods subject to retention of
title or combine them with other movable goods.

9.3

If the Goods subject to retention of title are combined with other movable goods, the Purchaser hereby undertakes, in the event that
ownership of K+S should thereby cease to exist, to grant K+S co-ownership proportionate to the value ratio of the combined goods.

9.4

If the Goods subject to retention of title are sold, the Purchaser hereby assigns to K+S in advance the corresponding purchase price
claim in full or, in the event of co-ownership, in the amount corresponding to the co-ownership share. K+S hereby accepts such
assignment. Following the assignment, the Purchaser shall remain authorised to collect the claim. K+S reserves the right to collect the
claim itself if the Purchaser fails duly to comply with its payment obligations and falls into default of payment. In such case, the
Purchaser shall, upon request by K+S, identify the respective purchasers and immediately provide all documents required for
enforcement of the assigned claim.

9.5

The Purchaser shall insure the Goods subject to retention of title against customary risks, in particular fire, water and theft, at its own
expense. If the Purchaser fails to comply with this obligation despite reminder notice, K+S shall be entitled to take out such insurance at
the Purchaser’s expense, advance the insurance premium and collect it as part of the contractual claim. In the event of an insured loss,
the Purchaser hereby assigns to K+S with priority all claims against the insurer or the party causing the damage. K+S hereby accepts
such assignment.

9.6

Repossession of the Goods subject to retention of title by K+S or assignment of claims for surrender shall require withdrawal from the
relevant contract. If K+S withdraws from the contract, the Purchaser shall be obliged, excluding any rights of retention, to surrender the
Goods subject to retention of title or assign claims for surrender thereof. The Purchaser shall bear all costs incurred through
repossession.

10. Warranty
10.1

K+S warrants that the delivered Goods shall comply with the specifications agreed in writing between the parties on the date of
acceptance of the contract.

Page 4 of 8

www.klubertundschmidt.de



Klubert+
Driven by progress. SCh midt

10.2

Unless otherwise agreed in writing, the Purchaser shall bear sole responsibility for ensuring that the Goods are suitable for the purpose
intended by the Purchaser. The Purchaser shall be obliged thoroughly to test the Goods within the framework of its application before
releasing the Goods for market production unless otherwise agreed in writing. In this respect, K+S shall assume no responsibility or
liability whatsoever for unsuitable use. Where orders are placed on the basis of samples, the characteristics of such samples shall only
serve as approximate indications of the characteristics of the Goods and shall not constitute guaranteed characteristics.

10.3

K+S shall provide no warranty for prototypes, samples, invalidated pre-series parts and parts not approved the OEM or an entity
authorised by the OEM. This shall also include all Goods for which K+S has not received a first sample approval for series production or
PPAP approval from the Purchaser at the time of delivery. Such Goods are intended solely for installation trials and testing purposes
and are not intended for integration into marketable products. If the Purchaser nevertheless decides to market such Goods or integrate
them into products for sale, the Purchaser alone shall bear all associated risks and liability claims.

10.4
The Purchaser shall inspect the Goods delivered by K+S without undue delay.
10.5

All obvious defects and defects identifiable upon proper inspection shall be notified in writing within eight (8) days after receipt of the
Goods. Hidden defects not identifiable upon proper inspection shall be notified in writing within eight (8) days after their discovery.
Failure to comply with these time limits shall exclude warranty claims with regard to the affected defects.

10.6

By way of derogation from Section 438 para. 1 no. 3 German Civil Code (BGB), the general limitation period for claims arising from
defects in quality and title shall be one year from delivery. Where acceptance has been agreed, the limitation period shall commence
upon acceptance.

10.7
If the Purchaser gives timely and justified notice that Goods delivered by K+S are defective, the following shall apply:

. If the Purchaser dismantles defective Goods without the express prior consent of K+S, K+S shall be entitled to refuse
subsequent performance unless the Purchaser proves that the defect which occurred was not caused by such dismantling.

e  With regard to defective Goods, K+S may, at its sole discretion, provide subsequent performance either by remedying the
defect (repair) or by delivering defect-free Goods (replacement delivery).
The statutory right of K+S to refuse subsequent performance under the applicable legal conditions shall remain unaffected.

. K+S shall be entitled to make the owed subsequent performance conditional upon the Purchaser paying the due purchase
price. However, the Purchaser shall be entitled to retain a portion of the purchase price proportionate to the defect.

10.8

Where defective Goods are returned in connection with a replacement delivery, the Purchaser shall be obliged to return the Goods
carriage paid to K+S together with a clear defect identification and all information necessary for processing the complaint, including in
particular delivery note number, customer number, cause of failure, mileage, installation date and similar information. If the complaint
proves justified, replacement delivery to the Purchaser shall be made free of charge and K+S shall reimburse the necessary freight
costs incurred and evidenced by the Purchaser.

10.9

In the case of repair or replacement delivery, the Purchaser shall grant K+S the necessary time and opportunity, after notification, to
carry out the measures deemed necessary by K+S.

10.10

If, after expiry of a reasonable period, no replacement delivery is effected or repair fails twice, the Purchaser shall be entitled to reduce
the purchase price (reduction) or withdraw from the contract, as well as to assert any claims for damages within the limits set out in
Clause 11 in accordance with statutory provisions. The Purchaser shall have no right of withdrawal in the event of merely insignificant
non-conformity with the contract, in particular insignificant defects.

10.11

Warranty claims of the Purchaser shall be excluded where improper or negligent handling, defective installation, commissioning,
unsuitable or defective operating materials, substitute materials, natural wear and tear or chemical, electrochemical or electrical
influences have caused or predominantly contributed to the defect. This shall not apply where the defects are attributable to intentional
misconduct or gross negligence by K+S or one of its vicarious agents.
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10.12

Warranty claims of the Purchaser shall furthermore be excluded for Goods containing thick burnt-on deposits of soot/oil carbon or RME
(rapeseed methyl ester) causing the Goods to become inoperative, as well as for Goods whose failure was caused by deposits of
condensate or dirt in bearing positions, overheating, vibration damage, ordinary wear and tear or similar causes.

11. Liability
111

The liability of K+S, as well as that of its vicarious agents, executive agents and legal representatives, for all damages shall be governed
by the following provisions.

11.2
In cases of intent, liability shall apply in full. The same shall apply where a characteristic guaranteed by K+S is absent.
11.3

In cases of gross negligence, K+S shall be liable for foreseeable damage typically occurring in such circumstances. Any further liability
shall be excluded.

11.4

In cases of ordinary negligence, K+S shall, subject to a milder statutory standard of liability, only be liable for damages arising from the
breach of an essential contractual obligation (an obligation whose fulfilment is essential for the proper performance of the contract and
upon the observance of which the contractual partner regularly relies and may rely); in such case, however, the liability of K+S shall be
limited to compensation for foreseeable damage typically occurring in such circumstances.

11.5

The limitations of liability pursuant to Clauses 11.2, 11.3 and 11.4 shall not apply to damages resulting from injury to life, body or health.
They shall likewise not apply where K+S has fraudulently concealed a defect or assumed a guarantee for the quality of the Goods.
Furthermore, they shall not apply to claims of the Purchaser under the German Product Liability Act.

11.6

K+S shall assume no liability whatsoever for materials, order-related components, shipping instructions, processing specifications and
similar items provided by the Purchaser unless expressly agreed otherwise in writing. K+S shall not be obliged to examine such items
for compliance with statutory provisions within the meaning of the German Product Liability Act and/or the German Civil Code (BGB). In
such cases, the Purchaser shall bear unlimited liability and shall indemnify K+S against all third-party claims.

11.7

Claims of the Purchaser for reimbursement of futile expenses shall also exist in the event of defects only in accordance with Clauses
11.1 to 11.6 above and shall otherwise be excluded.

11.8

Where, in the case of Goods intended for installation, fitting or assembly, a defect only becomes apparent after such processing as a
consequence of the breach of the inspection obligation pursuant to Clause 10.4, the Purchaser’s claims for reimbursement of
dismantling and reinstallation costs within the framework of subsequent performance shall likewise be excluded.

12. Industrial Property Rights of K+S
12.1

The Purchaser acknowledges that the know-how embodied in the Goods supplied by K+S and other intellectual property rights, as well
as industrial property rights, are the sole property of K+S. Any disclosure or use beyond the respective contractual purpose shall only be
permissible if K+S has granted prior written consent.

12.2

The Purchaser undertakes to refrain from any actions which could challenge the industrial property rights of K+S. In particular, the
Purchaser shall neither contest their legal validity nor support third parties in doing so.

13. Assignment of Claims

The Purchaser may not assign claims arising from the business relationship with K+S without express consent.
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14. Termination
14.1

In addition and supplementary to statutory or otherwise contractually agreed termination rights, K+S shall be entitled at any time to
terminate the contract in whole or in part for good cause, in particular if:

e the Purchaser breaches a material contractual obligation which is not remedied within a reasonable period, but no later than
thirty (30) days after written notice of such breach to the Purchaser; or

e the majority of voting rights passes directly or indirectly to persons other than the current shareholder or shareholders of the
Purchaser.

14.2

In the event of termination, the Purchaser shall remain obliged fully to perform existing contractual agreements until the termination
takes effect and, beyond that, insofar as such agreements are not affected by the termination.

14.3

In the event of breaches of duty not consisting of a defect, the Purchaser may only withdraw from or terminate the contract if K+S is
responsible for the breach of duty. In all other respects, the statutory requirements and legal consequences shall apply.

14.4

Where a contract for work or a contract for work and materials exists, the Purchaser shall not have any unrestricted right of termination
(in particular not pursuant to Section 648 German Civil Code (BGB) or Sections 650 para. 1 sentence 3, 648 German Civil Code (BGB)).

15. Limitation Periods
15.1

The limitation period pursuant to Clause 10.6 shall also apply to contractual and non-contractual claims for damages of the Purchaser
based on defects in the Goods supplied by K+S, unless application of the regular statutory limitation period would result in a shorter
limitation period in the individual case.

15.2

Exclusively the statutory limitation periods shall apply where K+S is liable to the Purchaser for damages resulting from intent or gross
negligence, as well as for damages resulting from culpable injury to life, body or health and for claims of the Purchaser under the
German Product Liability Act.

16. Confidentiality
16.1

The Purchaser shall treat as confidential all documents and information received from K+S in connection with the performance of a
contract. Reproduction and disclosure of such documents or information shall only be permissible with the consent of K+S.

16.2

Where disclosure of documents and information to third parties is permissibly allowed, the Purchaser undertakes to impose on such
third parties the confidentiality obligations existing under these Conditions.

16.3

These obligations shall apply as long as the documents and information are not already publicly known and shall survive termination of
the contractual relationship of which these Conditions form part. These obligations shall not apply to information which was already
lawfully known to the Purchaser without any obligation of confidentiality at the time of receipt or which subsequently becomes lawfully
known without any obligation of confidentiality.

17. Export Control
17.1

The Purchaser confirms that the products obtained from K+S shall not be used in activities related to the development or manufacture of
nuclear, chemical or biological weapons. The Purchaser further confirms that the aforementioned products are neither intended in whole
nor in part for military purposes or for any military end user. Accordingly, the products shall only be used for civilian end purposes.
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17.2

Furthermore, the Purchaser confirms that the aforementioned products shall not be transferred, without the prior consent of the Federal
Office for Economic Affairs and Export Control (BAFA) of the Federal Republic of Germany, to any natural person, legal entity,
organization or body subject to sanctions or embargo provisions.

17.3

The Goods shall only be supplied to third parties or affiliated companies on the condition that such persons or companies accept the
obligations contained in this declaration as binding upon themselves and on the further condition that such persons or companies are
known to be trustworthy and reliable in complying with such obligations.

18. Data Protection
18.1

In connection with business transactions, in particular for the purpose of contract performance, K+S shall store and process personal
data (e.g. name, address, email address, telephone number or payment information) in compliance with the applicable statutory
provisions. Such storage and processing shall be carried out for the purposes of conducting the business activities of K+S and for the
benefit of the welfare of all its employees and shareholders.

18.2

K+S shall store and process personal data only for the period required to achieve the purpose of storage or insofar as provided for by
European directives and regulations or by other legislators in laws or regulations to which the controller is subject. If the purpose of
storage ceases to apply or if a storage period prescribed by European directives and regulations or another competent legislator
expires, the personal data shall routinely be blocked or erased in accordance with statutory provisions.

18.3

The contact details of the controller responsible for processing within the meaning of the General Data Protection Regulation (GDPR)
and the data protection officer of K+S, as well as further information on data protection, may be accessed at any time at:
https://www.klubertundschmidt.de/de/datenschutz/

19. Applicable Law, Place of Jurisdiction, Place of Performance, Severability
19.1

The contractual relationships between K+S and the Purchaser, including all past and future legal relationships, shall be governed
exclusively by German law to the exclusion of conflict of law provisions and the provisions of the United Nations Convention on
Contracts for the International Sale of Goods (CISG), unless mandatory statutory provisions provide otherwise.

19.2

For all disputes arising directly or indirectly from a contractual relationship between K+S and the Purchaser, Bayreuth shall be the
exclusive place of jurisdiction unless mandatory applicable laws prescribe another place of jurisdiction. However, K+S shall also be
entitled, at its discretion, to bring proceedings at the Purchaser’s registered office, branch office or at the court of the place of
performance.

19.3
The exclusive place of performance for all contractual claims shall, to the extent legally permissible, be the registered office of K+S.
194

Should any provision of these Conditions be or become invalid, the validity of the remaining provisions of the contract shall remain
unaffected. The parties undertake to agree, in place of the invalid provision, a legally permissible provision or practice which most
closely reflects the intended economic purpose. The same shall apply to provisions contained in other agreements between K+S and
the Purchaser.

Klubert + Schmidt GmbH
Am Langen Berg 30
D-91278 Pottenstein Germany

This English version is a translation of the original German version generated with the assistance of ChatGPT. In the event of
any discrepancy, inconsistency or conflict between the German and English versions, the German version shall prevail.
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