Kontron Electronics AG
General Delivery Terms

11

1.2

13

2.2

2.3

2.4

2.5

Scope of Application

These General Delivery Terms (“GDT”) shall apply to all deliveries,
services, and offers provided by Kontron Electronics AG. They shall
also apply to all future business relationships, even if not expressly
agreed again. Any deviating or supplementary terms of the
purchaser—especially purchasing conditions—shall not become
part of the contract, even if referenced in the order or acceptance,
unless expressly agreed to in writing by Kontron Electronics AG.

Amendments or supplements to these GDT shall only be valid if
made in writing. Oral side agreements or assurances by our
employees or agents shall not be binding unless confirmed in
writing.

The processing of personal data within the scope of the business
relationship shall be carried out in accordance with applicable data
protection laws and the internal IT usage policies of the Kontron
Group (Group Policy 8.b Acceptable Use Policy IT). The purchaser
consents to the processing of personal data for the purposes of
contract performance.

Offer and Conclusion of Contract

Our offers are based on the information and documents provided
by the purchaser, who is responsible for their accuracy and
completeness. The purchaser shall provide all relevant information
in a timely manner to enable proper and timely order execution.
Technical details such as drawings, illustrations, performance data,
weights, and dimensions are non-binding unless expressly
designated as binding. Unless otherwise stated, offers shall be valid
for four (4) weeks from the date of the offer.

A contract shall only be concluded upon our written confirmation of
the purchaser’s order or acceptance. The scope of mutual rights
and obligations shall be determined by our order confirmation.

Should technical or organizational issues arise after order
confirmation, we reserve the right to revoke acceptance of the order.
Any liability for resulting damages to the purchaser is excluded.

The purchaser shall inform us during the offer phase of all relevant
legal, regulatory, or other requirements to be observed in contract
performance, including but not limited to export restrictions,
environmental regulations, or industry-specific standards. The
purchaser confirms that all information provided complies with
applicable export control regulations and does not violate Group
Policy 20.a Trade Compliance and Export Control of Kontron AG.

All rights to plans, drawings, illustrations, technical descriptions,
calculations, and other documents shall remain with us. Such
documents may not be reproduced or made accessible to third
parties without our prior written consent. If no contract is concluded,
the documents shall be returned immediately and without request.
Employees and agents of Kontron Electronics AG are not
authorized to make oral side agreements or assurances beyond the
content of the written contract.

Software

The purchaser shall receive a perpetual, non-exclusive, non-
transferable right to use the delivered software and associated
documentation. Use is restricted solely to operation on the
designated hardware. The purchaser shall not modify, supplement,
decompile, or recompile the software, in whole or in part.
Reproduction is permitted only for backup or archiving purposes.
Transfer of the software or documentation to third parties, in whole
or in part, is prohibited. The purchaser shall take appropriate
measures to protect the software and documentation from
unauthorized access, including implementing current IT security
standards and training employees in handling confidential data. Use
and processing of the software are subject to Group Policy 8.b
Acceptable Use Policy IT. The purchaser consents to the
processing of personal data in connection with software use.
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Prices and payment terms

Prices are net, free carrier (FCA, Incoterms 2024), in the currency
specified in the order confirmation. Prices do not include VAT,
customs duties, transport costs, packaging, or insurance. Invoices
shall be paid in full and without deduction by the specified due date.
Incomplete payments may incur a processing fee. The place of
performance is Rotkreuz.

In the event of payment default by the purchaser—even without
prior reminder—we reserve the right to withhold further services. In
case of default, interest at a rate of 10% per annum and all pre-
litigation costs, including legal fees, collection charges, and internal
processing costs, may be claimed.

Invoices shall be payable even if the purchaser asserts defects.
Offsetting with counterclaims is permitted only with our prior written
consent.

Delivery Period, Delayed Delivery

Delivery times shall be as specified in our written order
confirmation. Compliance requires that all commercial and technical
questions are clarified and the purchaser has fulfilled all obligations,
such as providing necessary certificates or permits and making
agreed advance payments or providing letters of credit or
guarantees.

Compliance with delivery deadlines is subject to correct and timely
self-supply. Delays caused by third parties entitle us to adjust
delivery times. In such cases, the purchaser shall grant a
reasonable grace period. The delivery deadline is deemed met if the
goods have left our facility or readiness for shipment has been
notified. Where acceptance is required, the acceptance date or
notification of readiness for acceptance shall be decisive.

If shipment or acceptance of goods is delayed for reasons
attributable to the purchaser, costs and expenses arising from the
delay shall be charged from the date of notification of readiness for
shipment or acceptance.

Delivery and performance delays due to force majeure or events
that make delivery significantly more difficult or impossible—
including those affecting our suppliers or their subcontractors—are
not our responsibility, even for binding deadlines. We are entitled to
postpone delivery or performance for the duration of the hindrance
plus a reasonable start-up period or to withdraw from the contract
in whole or in part for the unfulfilled portion.

Force majeure means any extraordinary, unforeseeable, and
unavoidable event (e.g., natural disasters, war, revolution, acts of
terrorism, kidnapping, pandemic or epidemic, or elemental damage)
whose consequences cannot be averted by economically
reasonable measures. This also includes official measures and
government acts, provided they were unforeseeable or not caused
by our actions or omissions. Kontron Electronics AG undertakes to
communicate transparently in the event of force majeure and to
explain the impact on delivery obligations.

If the hindrance under clause 5.5 lasts longer than three (3) months,
the purchaser may withdraw from the contract for the unfulfilled
portion after setting a reasonable grace period. Claims for damages
due to delay are excluded.

We are entitled to make partial deliveries and performances at any
time. The purchaser accepts industry-standard over- and under-
deliveries of 10% of the ordered quantity. Billing is based on the
actual quantity delivered.

Transfer of Risk

The risk of loss or damage shall pass to the purchaser as soon as
the shipment has left our warehouse or has been handed over to a
carrier—even for partial deliveries or if we provide additional
services such as shipping or installation. If acceptance is agreed,
risk shall pass at the acceptance date or notification of readiness
for acceptance. The purchaser shall carry out acceptance without
delay. Refusal of acceptance is permitted only in case of significant
defects.
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If shipment or acceptance is delayed for reasons not attributable to
us, risk shall pass to the purchaser from the date of notification of
readiness for shipment or acceptance. Kontron Electronics AG
undertakes to communicate such delays transparently. Upon
request and at the purchaser’s expense, we will arrange the desired
transport or storage insurance.

Retention of Title

We retain title to delivered products until all outstanding purchase
price claims have been paid in full. The purchaser shall clearly mark
and store reserved goods separately from other goods.

Upon conclusion of the contract, the purchaser authorizes us to
register the retention of title for the aforementioned items in official
registers in accordance with applicable national laws and to fulfill
all related formalities. The purchaser shall take all measures
necessary to protect our property.

In case of breach of contract by the purchaser, especially payment
default, we are entitled to reclaim reserved goods after notice, and
the purchaser is obliged to surrender them. In the event of
insolvency proceedings, we may withdraw from the contract and
demand immediate surrender of reserved goods. Rights of
retention are excluded.

Warranty

The purchaser shall inspect delivered goods and services within
three (3) working days of receipt. Obvious defects, deviations in
quantity or identity must be reported in writing within this period. If
no timely notice is given, the services shall be deemed accepted.
The warranty period for all deliveries and services is twenty-four
(24) months from transfer of risk or acceptance of the respective
product or service.

For material and legal defects within the agreed warranty period,
we provide warranty as follows, excluding further claims:

Material Defects:

Defects attributable to causes prior to transfer of risk shall be
remedied at our discretion by repair or replacement. Such defects
must be reported in writing without delay. Replaced parts shall
become our property.

The purchaser shall allow us sufficient time and opportunity to
remedy defects; otherwise, we shall be released from liability for
resulting consequences. Our liability lapses in case of
unauthorized intervention. In urgent cases—such as to ensure
operational safety—the purchaser may remedy the defect
themselves or through third parties, provided we have been
informed in advance.

We shall bear only the cost of replacement parts arising from
justified complaints. No new warranty period shall begin for
repaired or replaced parts. The purchaser has the right to withdraw
from the contract under statutory exceptions if we fail to remedy or
replace a defect within a reasonable period. If only a minor defect
exists, the purchaser may only reduce the contract price.
Otherwise, the right to price reduction is excluded.

Warranty claims are excluded in the following cases: improper or
unsuitable use, incorrect assembly or commissioning by the
purchaser or third parties, natural wear and tear, improper or
negligent handling, inadequate maintenance, unsuitable operating
materials, chemical, electrochemical, electrical, or environmental
influences not attributable to us.

We charge a verification fee for non-defective or unjustifiably
returned goods.

If the purchaser or a third party repairs or modifies the goods
without our consent, we shall not be liable for resulting
consequences. In such cases, our warranty for the affected
products and services shall also lapse.

Legal Defects:

If use of the goods infringes industrial property rights or copyrights,
we shall, at our expense, generally procure the right for the
purchaser to continue use or modify the goods so that the
infringement no longer exists. If this is not possible under
economically reasonable conditions or within a reasonable period,
the purchaser may withdraw from the contract. Under these
conditions, we also have the right to withdraw. These obligations
apply only if the purchaser promptly informs us of asserted rights
and supports us in defending claims or enables us to implement
modifications, reserves all defense measures including out-of-
court settlements, and the defect is not due to purchaser
instructions, specifications, or unauthorized modifications or use.
Warranty claims against us are only available to the direct
purchaser and are not transferable.
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The above provisions conclusively regulate all claims for our
deliveries and services. Further warranty claims are excluded.

Liability

If the goods cannot be used as contractually intended due to faulty
or omitted advice, instructions, or other ancillary obligations—
before or after contract conclusion—we shall be liable under the
warranty provisions of Section 8. This also applies to damages
caused by our agents or assistants. Further claims of the
purchaser are excluded.

For damages not occurring to the goods themselves, we shall be
liable—regardless of legal grounds—only in cases of intent, gross
negligence by our organs or senior employees, defects
fraudulently concealed or guaranteed to be absent, and defects for
which liability exists under product liability law for personal injury
or property damage to privately used items. In case of culpable
breach of essential contractual obligations, we shall be liable only
for typical, reasonably foreseeable damages. Further claims—
especially for lost profits, production downtime, or indirect
damages—are excluded.

Cancellations

10.1 Cancellation of an order by the purchaser requires our express

written consent. The purchaser shall fully reimburse all costs
incurred up to that point, especially for materials, labor, and other
expenses.

10.2 We are entitled to withdraw from existing delivery obligations if the

11

purchaser’s financial situation deteriorates significantly or differs
from initial representations, especially in cases of impending
insolvency, bankruptcy applications, or false credit information.

Export

11.1 The purchaser shall comply with all applicable national and

12.

international export regulations, including those of Switzerland, the
European Union, and other relevant countries where products are
used or resold.

Compliance with Group Policy 20.a Trade Compliance and Export
Control of Kontron AG is mandatory. The purchaser confirms that
no deliveries are made to countries subject to embargoes or
requiring approval.

The purchaser shall inform us in advance of all export-relevant
requirements, restrictions, or approval obligations applicable to
each order, especially for dual-use goods, military components, or
software-based products with security-critical functions. Violations
of export regulations by the purchaser entitle us to withdraw from
the contract. Any costs or damages resulting from incorrect or
omitted information shall be borne by the purchaser.

Working Materials

12.1 Documents, tools, equipment, test programs, and electronic data

13.

created by us based on the purchaser’s technical specifications
and not separately invoiced shall be considered production means
and remain our property. These working materials may be used by
the purchaser only for the agreed purposes. Transfer to third
parties or use outside the contractual scope is permitted only with
our prior written consent. Kontron Electronics AG undertakes to
protect intellectual property in accordance with Group Policy 5.a
Code of Conduct. The purchaser shall treat all provided data and
tools confidentially and protect them from unauthorized access.

Final Provisions

13.1 Should any provision of these General Delivery Terms be or

become invalid, the validity of the remaining provisions shall not
be affected. The invalid provision shall be replaced by one that
most closely reflects the economic intent of the original.

13.2 These terms and conditions shall be governed by Swiss law,

excluding the Vienna Convention (United Nations Convention on
Contracts for the International Sale of Goods). Jurisdiction shall be
the competent court at our registered office. We may also bring
action at the purchaser’s place of business.

Rotkreuz, 17th January 2023
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