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General Terms and Conditions for Purchase Contracts

As of: November 2009

Validity of the Client's Terms and Conditions

These Terms and Conditions shall be taken as a
basis for all purchase orders and apply exclusively
as herein amended. If this English version con-
flicts with the German version, the German ver-
sion shall be exclusively binding. Conflicting or
additional terms and conditions of the Contractor
are objected to. They shall only apply, if the Client
has agreed to them, or to parts thereof, expressly
and in writing.

Order of Precedence

In terms of their nature and scope, the mutual
services shall be governed, in the following order
of precedence, by:

- the stipulations in the purchase order,

- the further terms and conditions of contract set
out in the purchase order, as well as specific
and general technical terms and conditions,

- the Client's construction site rules,

- these Standard Terms and Conditions for Pur-
chase Contracts and Contracts for Work and La-
bour.

Offer

In its offer, the offerer shall strictly adhere to the
specifications and the wording of the request for
an offer. Any and all deviations shall be expressly
pointed out. The offer shall be made free of
charge.

Subject to the prerequisites under section 48 of
the German Income Tax Act [EStG], the Contractor
shall, upon submitting the offer, present a valid
exemption certificate as per section 48 b of the
German Income Tax Act [EStG] in the form of a
legible copy or, in the case of a certificate relating
to the order, in the original. Otherwise, it shall
not be possible to take account of the offer in the
further contract award procedure. The Contractor
shall, without undue delay, inform the Client of
any revocation of a valid exemption certificate.

Purchase Order

Purchase orders must be in writing. Communica-
tion by electronic data transmission shall also
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comply therewith. Verbal collateral agreements
relating to a purchase order shall only be binding,
if the Client confirms them in writing. This also
applies to subsequent amendments and addi-
tions.

The purchase order shall be acknowledged by the
Contractor within ten working days by signing,
with legal validity, and returning the copy of the
purchase order (purchase order acceptance) en-
visaged for this. Purchase orders which the Client
communicates by electronic data transmission
may be acknowledged by the Contractor in the
same manner.

Subcontractors

Except with the Client's prior written consent, the
Contractor may not, either in whole or in part,
transfer its obligations arising from the contract
to other parties or outsource to other undertak-
ings the services and works assigned to the Con-
tractor. This also applies to services which the
Contractor's business is not geared to.

Outsourcing of partial performances by a subcon-
tractor to another undertaking shall likewise be
subject to the Client's prior written consent.

In respect of the tasks assumed by subcontrac-
tors, the Contractor shall impose upon the sub-
contractors all obligations which the Contractor
has assumed in relation to the Client and shall
ensure that the subcontractors comply with those
obligations.

If subcontractors are appointed, the persons re-
sponsible at the Contractor and at the subcon-
tractors appointed by the Contractor shall discuss
the provisions under the law on on-the-job safety,
particularly the applicable rules and regulations
of the employers' liability insurance association
[Berufsgenossenschaft], as well as further rules
and regulations prescribed by the Client, and
shall document this in a short protocol. The Client
shall receive a duplicate thereof.

The subcontractors, or the services to be out-
sourced to subcontractors, shall be designated as
early as upon submission of the offer.

In the subcontractor contract, the Contractor shall
place the subcontractor under an obligation to
hand over to the Contractor, for submission to
the Client, the essential up-to-date certificates
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from the tax office, from the relevant social in-
surance institutions and from the employers' li-
ability insurance association, as well as work
permits if essential. The Contractor shall impose
upon the subcontractor all obligations concerning
the tasks assumed by it and ensure compliance
therewith.

The Contractor may not hinder its subcontractors
from concluding with the Client contracts for
other deliveries / services. Particularly impermis-
sible are exclusivity agreements with third par-
ties which hinder the Client or a subcontractor
from procuring deliveries / services required by
the Client itself, or by the subcontractor, for the
handling of such orders.

If the Contractor appoints workers as subcontrac-
tors without prior written consent as required
under subsection 5.1, or if the Contractor
breaches the duties under subsection 5..3, the
Client shall have the right to rescind the contract
and/or demand compensatory damages for non-
performance.

Execution, Environmental
Health Protection and Quality

Protection, Safety,

The Contractor shall take account of the acknowl-
edged rules of technology, the respective valid
statutory and official regulations and the Client's
company rules and regulations. In particular, the
Contractor shall observe the rules and regulations
of the employers' liability insurance association,
the "Principles of Prevention" BGV A1 and the
generally acknowledged rules on safety and oc-
cupational medicine. The Contractor shall take ac-
count of the content of the German Occupational
Health and Safety Act [Arbeitsschutzgesetz] and
the German Industrial Safety Regulation [Be-
triebssicherheitsverordnung]. This particularly in-
cludes the drawing-up of danger assessments for
the activities to be carried out and the work re-
sources used.

Deliveries of machinery and technical work re-
sources shall include assembly and operating in-
structions, an EC declaration of conformity, a CE
mark and, where appropriate, a design examina-
tion certificate in accordance with the German
Equipment and Product Safety Act [Gerdte- und
Produktsicherheitsgesetz, GPSG] and the German
Machinery Regulation [Maschinenverordnung].
Preference shall be given to delivering work re-
sources which bear a CE mark. If no test mark is
issued, compliance with the aforestated regula-
tions shall be proven by the supplier.

The Contractor shall be obliged to test the prod-
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ucts in accordance with general German indus-
trial standards and, on request, make the test re-
sults available to the Client free of charge. The
Client shall also be entitled to test the products.
Tests within this meaning shall not be deemed to
be an acceptance test.

In the case of delivery of hazardous materials
within the meaning of the German Regulation on
Hazardous Materials [Gefahrstoffverordnung],
product information - particularly current EC
safety data sheets in German - shall be sent to
the Client in good time prior to delivery at the
point of delivery. The same applies to information
on marketing restrictions required by law. The
stipulations laid down in the German Act on Car-
riage of Hazardous Goods [Gefahrgut-
beforderungsgesetz] shall be complied with.

Use of materials which are carcinogenic, toxic to
reproduction or mutagenic shall be generally
avoided. If deviations herefrom are necessary,
the Client shall be informed in writing prior to de-
livery / use. Protective measures resulting from
this shall be jointly agreed upon.

If the Contractor maintains a quality assurance
system, e.g. as per DIN EN ISO 9001 - 9003, the
Client or a third party contracted by the Client
shall be entitled to examine the system according
to agreement with the Contractor.

In respect of replacement parts and spare parts,
the Contractor shall state all characteristics
clearly described, e.g.:

- manufacturer

- type

- order / article / identification number

- dimensions

- material

- designations of standards, such as DIN, IEC, ISO
etc.

If articles / equipment to be delivered contain
materials, or use operating materials, which are
subject to the German Regulation on Hazardous
Materials [Gefahrstoffverordnung], those materi-
als shall be declared accordingly.

The Contractor shall, without undue delay, notify
the Client of misgivings as to the envisaged
method of execution or as to performance on the
part of other contractors, in so far as this relates
to the Contractor's scope of the order.

The Contractor shall adapt itself to the working
hours applicable at the place where the service is
to be rendered. The Contractor's authorised rep-

2
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resentatives and personnel shall be obliged to
use the Client's attendance time recording sys-
tem. Before work is taken up, the provisions cus-
tomary at the site shall be agreed upon with the
respective business establishment.

The Contractor and its subcontractors shall ap-
point personnel who are qualified, have been in-
structed and have been medically examined
commensurately with the responsibilities to be
executed and in accordance with the principles of
the employers' liability insurance association. Cor-
responding up-to-date proof of qualifications and
examinations shall be submitted at the Client's
request.

The Client reserves the right to carry out, in the
course of the works, checks as to compliance with
occupational health and safety regulations by the
Contractor and the subcontractors appointed by
it.

The Contractor undertakes not to expose any
person with whom it comes into contact, in con-
nection with the performance of its responsibili-
ties for the Client, to any unjustified discrimina-
tion or harassment. The Contractor further under-
takes to expressly point this obligation out to its
employees and place them under a corresponding
obligation.

The Contractor shall be obliged to comply with
the site's rules of conduct relating to emergency
management which are made known to it.

For good cause, the Client shall be entitled to
demand that personnel of the Contractor be re-
placed. In particular, this shall apply, if there are
justified doubts as to possession of necessary ex-
perience or qualifications or if on-the-job safety
stipulations / environmental protection stipula-
tions are not observed. The Contractor under-
takes to provide a qualified replacement in those
cases. Agreed dates shall remain unaffected by
this. Replacement of personnel by the Contractor
shall be subject to the Client's prior written con-
sent. The Contractor shall bear all extra costs in
connection therewith.

The Contractor undertakes to indemnify the Cli-
ent against all damage and costs (including costs
relating to the pursuit of rights) resulting from
breaching of legal standards which is attributable
to the Contractor or any of its employees or sub-
contractors.

The Client shall record all accidents occurring at
work, or on the way to or from work, in respect of
its own personnel and external personnel work-
ing for the Client. Recording shall serve to im-
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prove on-the-job safety.

If an employee appointed by the Contractor or by
one of its subcontractors suffers an accident on
the way to or from the place of performance (ac-
cident occurring on the way to or from work) or at
the place of performance in the course of exercis-
ing agreed responsibilities (accident at work), the
Contractor shall, without undue delay, give the
Client's on-site safety specialist written notifica-
tion of this and of further details regarding how
the accident occurred. Reporting of an accident
shall not release the Contractor from existing
statutory duties to report, particularly in relation
to the employers' liability insurance association.

"UN Global Compact” Initiative and EU Counter-
Terrorism Regulations

E.ON attaches overriding importance to social
responsibility as part of corporate activities. Con-
sequently, it participates in the "United Nations
Global Compact” initiative. The initiative is based
on ten fundamental principles intended to make
globalisation more socially and ecologically bene-
ficial and prevent corruption. The information
sheet "E.ON Responsible Procurement Policy" re-
fers to the UN Global Compact principles and can
be downloaded from the Internet at http://eon-
procurement.com. The Contractor shall be obliged
to observe those principles.

For the purpose of counter-terrorism, the ban on
the direct and indirect provision of monies and
economic resources to certain individuals, legal
entities, groups and organisations has been in-
troduced by the European Union Council Regula-
tion (EC) No. 881/2002 and (EC) No. 2580/2001,
which apply directly in every member state of the
European Community. The Contractor undertakes
to observe this ban and check its business part-
ners and employees as to whether their name
and identity exist in the lists of named individu-
als, legal entities, groups or organisations pub-
lished as annexes to the Regulations. If their
name and identity exist in the said lists, imple-
mentation of transactions with those persons,
groups or organisations shall be refrained from.

Insurances

For the duration of the contract, including war-
ranty periods and limitation periods for defect-
related claims, the Contractor must maintain li-
ability insurance cover with terms and conditions
customary in the branch of business (minimum
amount of cover: 1.5 million EUR per occurrence
of damage). The Contractor shall prove this at the
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Client's request.

Delivery Period / Performance Period

Dates for delivery or performance stated in the
purchase order are binding. The Contractor shall
be obliged to inform the Client in writing, without
undue delay, if circumstances indicating that the
agreed date cannot be complied with occur or be-
come evident to the Contractor.

The Contractor may only plead non-receipt of
necessary documents to be supplied by the Client,
if the Contractor has not received those docu-
ments within a reasonable period despite a prior
written request.

Dispatch

The transportation option which is most favour-
able for the Client shall be chosen, except where
the Client has expressly stated certain carriage
instructions. The consignments shall be packaged
in such a manner that transport damage is
avoided.

The purchase order particulars (purchase order
number, purchase order date, point of delivery,
name of consignee - where appropriate - and ma-
terial number), along with the dispatch address,
shall be stated in the transportation documenta-
tion.

The Contractor shall bear costs arising as a result
of misdirected deliveries, in so far as the Contrac-
tor assumes responsibility for transportation or
in so far as misdirecting is attributable to the
Contractor.

The Contractor shall only be entitled to partial
deliveries or performances with the prior written
consent of the Client.

Signing of the delivery note shall not signify rec-
ognition that the goods delivered conform to the
contract.

Entry to and Driving On the Factory Premises /
Construction Site

Entry to and driving on the factory premises /
construction site shall be subject to timely regis-
tration. Instructions issued by the Client's special-
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13.

14.

ist personnel shall be followed. Traffic law regu-
lations shall be complied with. Regardless of the
legal grounds, the Client and its employees shall
only be liable for gross negligence and intent,
also for ordinary negligence in cases of injury to
life, body or health.

If services are rendered on the factory premises /
construction site, the corresponding construction
site rules shall apply. At the time the work is take
up, or on prior request, a copy of the construction
site rules, including the schedule of appendices,
shall be handed over to the Contractor's supervi-
sors against signature. Knowledge of the content
of the construction site rules, including the
schedule of appendices, shall be confirmed by
written declaration.

Changes to Performance

The Contractor shall, without undue delay, give
the Client written notification of changes to, or
expansions of, the scope of delivery / perform-
ance which prove necessary in the course of exe-
cution. Implementation thereof shall require the
Client's prior written consent.

Within ten calendar days from receipt of change
requests from the Client, the Contractor shall ex-
amine them as to possible consequences and give
the Client written notification of the result. In
particular, effects on technical execution, on costs
and on the time schedule shall be pointed out in
this connection. If the Client decides in favour of
implementation of the changes, the parties to the
contract shall adapt the contract accordingly.

Waste Disposal

In so far as waste arises in the course of the Con-
tractor's deliveries / services, the Contractor shall,
except where otherwise agreed upon in writing,
recycle or dispose of the waste at its own ex-
pense in conformity with waste law regulations.
Ownership, risk and responsibility under the law
on waste shall pass to the Contractor at the time
the waste arises.

Passage of Risk

Risk shall only pass to the Client upon hand-over
of the deliveries / services to the Client or upon
acceptance of the deliveries / services by the Cli-
ent.
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Defect-Related Claims

The Client shall be fully entitled to statutory de-
fect-related claims. As supplementary perform-
ance, the Client may, at its option, demand either
elimination of the defect or delivery of an item
free from defects or, as the case may be, produc-
tion of a new work. Supplementary performance
shall be effected in agreement with the Contrac-
tor, taking account of the Client's operational con-
cerns.

The limitation period for defect-related claims
shall be extended by the period between lodging
of the defect-related complaint and elimination of
the defects.

If parts of the subject of the contract are altered,
or are replaced with parts of a different kind,
within the framework of defect-related claims,
the corresponding replacement parts and spare
parts shall be altered or exchanged at the Con-
tractor's expense.

In the event of rescission, the Client shall be enti-
tled to continue using the Contractor's services
free of charge until a suitable replacement is ob-
tained.

In the event of rescission, the Contractor shall
bear the cost of dismantling / removal, as well as
return freight charges, and shall assume respon-
sibility for disposal.

Date-Independent Consistency

The Contractor guarantees that the products shall
show date-independent consistency. This means
that, in respect of time-related particulars such as
dates, periods and steps in time (hereinafter:
date-related particulars), the products shall work,
function and be usable in conformity with the
contract, faultlessly and correctly, without limita-
tion, also in interoperation with other products.

In particular,

- date-related particulars of the products must
not cause any impairment of functionality, op-
erational disruptions or interruptions of opera-
tions in respect of the products or other prod-
ucts;

- date-related particulars or the processing of
date-related particulars must not lead to incor-

rect results;

- leap years must be correctly calculated and
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Weights / Quantities

In the event of deviations in weight, the weight
determined by the Client in the advice of receipt
shall apply, unless the Contractor proves that the
weight calculated by it was correctly determined
in accordance with a generally recognised
method. This also applies analogously to quanti-
ties.

Complaint Relating to Defects

In the case of delivery of goods which the Client is
required to examine in accordance with section
377 of the German Commercial Code [HGB], the
period for examining the goods and complaining
of any apparent defect in the goods shall be two
weeks from the time delivery was taken receipt
of. The period for complaining of hidden defects
shall be two weeks from discovery of the defect.

Prices / Issuance of Invoices

The prices stated in the purchase order are fixed
prices. They include all discounts and extra
charges and are subject to the addition of statu-
tory value-added tax.

After delivery / performance has been effected,
the invoices, which are to be issued in duplicate,
shall be sent - separately according to purchase
orders - to the invoice address stated in the pur-
chase order or to the Client's administrative of-
fice. Purchase order numbers shall be stated, and
all settlement documents (bills of materials, re-
cords of work performed, measurements etc.)
shall be enclosed.

Invoices for partial deliveries or performances
shall bear the note "Invoice for a partial delivery "
or "Invoice for a partial performance”. Final in-
voices shall bear the note "Invoice for a residual
delivery” or "Invoice for a residual service".

Every invoice must separately show the value-
added tax owed by law. No original invoices may
be enclosed with the consignment of goods.

The Contractor shall be responsible for all conse-
quences arising on account of non-compliance
with the obligations stated in subsections 19.1 to
19.4.

The Client shall be entitled to rights of set-off and
retention to the statutory extent.
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Non-Assignment of Rights and Duties

Assignment and other forms of transfer of the
Contractor's rights and duties outside of the
scope of application of section 354 a of the Ger-
man Commercial Code [HGB] are excluded. Excep-
tions shall only enter into effect with the Client's
prior written consent.

Termination

The Client shall be entitled to terminate the con-
tract at any time in accordance with section 649
sentence 1 of the German Civil Code [BGB] or in
application thereof mutatis mutandis. Notice of
termination shall be given in writing, stating the
relevant reason for termination.

If one of the parties to the contract gives notice
of termination, the Contractor shall vacate the
construction site and return it to the Client with-
out undue delay and surrender all work docu-
ments essential for continuation of the services.
If, in such a case, entitlements of the Contractor
to residual remuneration are disputed and, for
this reason, the Contractor asserts a right of re-
tention at or around the time of notice of termi-
nation, the Client may avert any existing right of
retention by providing security of sustainable
value, at its option. The Client may fix the sum of
this security in accordance with section 315 of the
German Civil Code [BGB].

Contrary to the consequences of notice of termi-
nation provided for by law, the following applies:

21.11 If notice of termination is given for a reason

attributable to the Contractor, the Client shall
remunerate the Contractor, for the services
which have been rendered in conformity with
the contract up until receipt of notice of termi-
nation and which the Client is able to use, on
the basis of the agreed price relating to the par-
tial performances. Damage claims on the part of
the Client shall remain unaffected.

In particular, the following reasons for termina-
tion shall be attributable to the Contractor:

e The Contractor fails to meet its contractual
duties despite a written request and the set-

211.2

2113

21.1.4

21.2

213

ting of a reasonable time limit to no avail.

¢ In connection with the execution of deliver-
ies or services, the Contractor violates, to a
substantial extent, public-law regulations or
directives which are subject to punitive
damages and a civil fine.

o The Contractor definitively refuses to per-
form one or more of its contractual duties.

If the Client gives notice of termination for a
reason not attributable to the Contractor, the
Contractor shall be entitled to demand the
agreed remuneration. However, the Contractor
must allow deduction of expenditures which it
saves as a result of nullification of the contract
or of income which it acquires, or wilfully omits
to acquire, by using its labour elsewhere.

The Client may terminate the contract, if the
Contractor discontinues its payments or insol-
vency proceedings or comparable statutory pro-
ceedings are permissibly petitioned for or com-
mence or their commencement is rejected due
to insufficient assets. The Client shall, on a pro-
rata basis, remunerate the Contractor for the
services carried out. The Client shall be entitled
to demand from the Contractor compensatory
damages on account of non-performance of the
remainder.

In so far as there is a reason for termination
under both subsection 21.1.1 and subsection
21.1.3, termination under subsection 21.1.1 shall
take precedence.

The right of termination for good cause, as well
as the Contractor's right of termination under
section 643 of the German Civil Code [BGB] re-
main unaffected.

Until the consignment is handed over, the Client
may at any time rescind a purchase order for de-
liveries (section 433 of the German Civil Code
[BGBY)), if, as a consequence of decisions made
by a government authority, the Client no longer
has any interest in rendering of the services
owed by the Contractor. The Client may likewise
rescind, if insolvency proceedings or compara-
ble statutory proceedings concerning the Con-
tractor's assets are permissibly petitioned for or
commence or their commencement is rejected
due to insufficient assets. In the event of rescis-
sion on the part of the Client on account of this
subsection, the stipulations above in subsec-
tions 21.1.1 to 21.1.3 shall apply in respect of the

6



General Terms and Conditions of Purchase for Purchase Contracts and Contracts for Work and Labour of E.ON AG, as of: November 2009

22

221

22.2

23.

231

Contractor's entitlement to remuneration. The
Client shall acquire title to the partial perform-
ances remunerated.

Rights of Use and Property Rights

Within its corporate group, the Client may use,
without limitation, the subject of the contract, in-
cluding the underlying patent rights and other
property rights. This right of use also gives enti-
tlement to alter the subject of the contract and
also covers illustrations, drawings, calculations,
methods of analysis, recipes and other works
made or developed by the Contractor in the
course of the formation and/or implementation
of the contract. The Client may make documents
available to third parties for the purpose of re-
producing replacement parts or spare parts. The
Contractor represents and warrants that no rights
of third parties, particularly of its subcontractors,
conflict with granting of the right of use and shall
indemnify the Client against claims to this extent.

The Contractor shall be liable that no third-party
property rights or copyrights are infringed as a
result of delivery and/or use of the subject of de-
livery or performance and/or as a result of deliv-
ery and/or use of the work produced. The Con-
tractor shall indemnify the Client against any and
all third-party claims on account of infringement
of those rights and shall also otherwise hold the
Client harmless. Repairs may be carried out by
the Client or its authorised representatives, even
if industrial property rights of the Contractor ex-
ist.

Maintenance of Secrecy

The Contractor undertakes to treat with absolute
confidentiality, and use exclusively for the per-
formance of the contract, all information which
the Client makes accessible to it in connection
with the order. Confidential information within
the meaning of this stipulation encompasses
documents, particulars, data and other informa-
tion which are designated as confidential infor-
mation or are to be regarded as confidential by
nature.

Moreover, in so far as confidential information
contains person-related data, the use thereof
shall be governed by the stipulations under sec-
tion 24. In the event of conflict between the pro-
visions in this section 23 and the provisions in
section 24, the provisions in section 24 shall take
precedence in respect of person-related data.

24.

241

The duty to maintain secrecy shall not apply to in-
formation which was provably already known to
the Contractor upon receipt or which the Contrac-
tor has otherwise acquired knowledge of (e.g.
from third parties without reservation of confi-
dentiality or through its own efforts). However,
this exception stated in the sentence above shall
not apply to person-related data.

The Contractor undertakes to grant access to the
Client's confidential information only to employ-
ees, subcontractors and suppliers who have been
entrusted with rendering services under this con-
tract and have undertaken to likewise maintain
secrecy. On request, the Contractor shall prove to
the Client that the obligation has been passed on.

All information handed over by the Client shall
remain the Client's property. The same shall apply
to copies, even if made by the Contractor. The
Contractor shall have no right to retain the infor-
mation, copies or data carriers.

After implementation of the contract, the infor-
mation handed over by the Client shall, at the Cli-
ent's request or no later than upon expiration of
the limitation period for defect-related claims, be
fully and automatically returned to the Client or,
at the Client's option, be destroyed, unless statu-
tory retention periods conflict therewith.

The Client may wholly or partly rescind the con-
tract, if the Contractor fails to meet its duties un-
der this section "Maintenance of Secrecy” within a
set reasonable period. The Contractor shall be li-
able to the Client for all losses resulting to the
Client from a breach of the Contractor's obliga-
tions.

Data Protection, Data Security, Commissioned
Data Processing

The Contractor shall be obliged to observe the
statutory provisions on data protection (e.g. the

7
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German Federal Data Protection Act [Bundesdat-
enschutzgesetz] and the Telecommunications Act
[Telekommunikationsgesetz]) and ensure and
monitor compliance therewith in observance of
the provisions in this section 24.

The Contractor shall collect, process and use per-
son-related data for the Client by way of commis-
sioned data processing subject to directives, in
accordance with section 11 of the German Federal
Data Protection Act, (hereinafter referred to as
"Commissioned Data Processing") only in so far as
this is essential for the performance of the Con-
tractor's duties arising from the purchase order.
All appendices and documents which the pur-
chase order refers to are also content of the pur-
chase order within this meaning.

The type of data to be used by the Contractor
within the framework of commissioned data
processing, as well as the categories of persons
concerned shall be specified in the purchase or-
der and/or in an appendix to the purchase order
(hereinafter referred to as "Person-Related
Data").

Person-related data within the meaning of these
GT&C also include person-related data which the
Client processes itself on behalf of a third party
and makes available to the Contractor, in so far
as the Client uses the Contractor's services for
the performance of its duties in relation to the
third party.

The Client shall, also in the case of commissioned
data processing, continue to remain the owner
and "master” of the person-related data. The Con-
tractor shall not have the right to retain person-
related data or retain data carriers or documents
containing such data.

Commissioned data processing shall, in respect
of person-related data, encompass the acts which
are essential for the performance of the Contrac-
tor's duties arising from the purchase order and
are referred to in the purchase order. Access to
data stocks and the right to process data on a
commissioned basis shall be granted only in so
far as, and to the extent that, such access is es-
sential for the proper performance of the afore-
stated duties. Use of the data by the Contractor
beyond the foregoing shall not be permitted. In
particular, the Contractor shall not be permitted
to make any copies or duplicates of the data

24.3

24.4

without the Client's knowledge and consent.

The duration of commissioned data processing
shall be limited to the duration of the services to
be rendered by the Contractor according to the
purchase order.

The Client shall have the right to issue the Con-
tractor with directives concerning the type, scope
and methods of data processing and concerning
the data security measures to be taken in this
connection. The Contractor shall solely be enti-
tled to process person-related data within the
scope of the Client's directives. If the Contractor
is of the opinion that a directive from the Client
contravenes the statutory provisions concerning
data protection, it shall point this out to the Cli-
ent without undue delay.

The Client's right to issue directives and its right
of control arising from the purchase order and
this section 24 may also be safeguarded by any
other person mandated by the Client.

The processing and use of the data shall take
place exclusively in the territory of the Federal
Republic of Germany, in a member state of the
European Union or in any other state which has
signed up to the European Economic Area Treaty.
Any relocation to a country other than the above
shall require the Client's prior consent.

Changes to the subject, scope, type, duration or
purpose of the commissioned data processing, or
changes to the circle of persons concerned, shall
require a corresponding written agreement be-
tween the Contractor and the Client.

Furthermore, the provisions on commissioned
data processing shall apply mutatis mutandis, if
the testing or servicing of automated procedures
or of data processing systems is carried out by
the Contractor for the Client and access to person-
related data cannot be ruled out in this respect.

The Contractor warrants that its protection of
data shall be adequate for ensuring the confiden-
tiality, availability and accuracy of the data.
Within the sphere of its responsibility, the Con-
tractor shall monitor compliance with the essen-
tial technical and organisational security meas-
ures relating to data protection in accordance
with section 9 of the German Federal Data Protec-
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tion Act. In particular, the Contractor shall safe-
guard corresponding entry, admission, access,
circulation, input, order and availability controls.
The Contractor further warrants that person-
related data collected for different purposes shall
be able to be processed separately. Moreover, the
Contractor warrants that the following data shall
be processed separately:

e the Client's data,
e the Contractor's data and
e the data of other clients of the Contractor.

Prior to the commencement of commissioned data
processing, and thereafter at the Client's request,
the Contractor shall prove in writing that it is
complying with the technical and organisational
measures relating to data processing. If intervals
of time for the furnishing of proof are stipulated
in the purchase order, the proof shall, in addition
to the stipulation in the sentence above, also be
furnished at those intervals on a regular basis. In
each case, the Contractor shall be obliged to fur-
nish proof in such a manner that the Contractor
hands over to the Client in each case written
documentation in which the technical and organ-
isational measures taken by the Contractor, within
the meaning of this no. 24.4, are described in suf-
ficient detail that the Client can meet the exami-
nation duties incumbent upon it under section 11
of the German Federal Data Protection Act. Owing
to technical progress and developments in legisla-
tion which are to be expected, it may become nec-
essary that the technical and organisational
measures taken be adapted to technical progress
and developments in legislation. In this respect,
therefore, the Contractor shall be permitted, for
adaptation to technical progress, to implement al-
ternative adequate technical and organisational
measures. The level of security of the measures
agreed upon with the Client must not be fallen be-
low in this respect. Material changes shall be
documented and communicated to the Client
without undue delay. Essential adaptations of the
technical and organisational measures to changed
statutory provisions shall be implemented by the
Contractor without undue delay. Material adapta-
tions shall be documented and communicated to
the Client without undue delay.

24.5 The Client shall be responsible, as the data con-

troller, for assessing the permissibility of the

24.6

24.7
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data processing and for safeguarding the rights
of the persons concerned under the data protec-
tion laws. If the Client has caused person-related
data to be corrected, deleted or locked in relation
to the Contractor, the Contractor shall be obliged
to wholly follow this directive. If a person con-
cerned asserts rights in relation to the Client, par-
ticularly the right to information, the Contractor
shall carry out, without undue delay, all acts es-
sential for the performance of the Client's obliga-
tions in relation to the person concerned.

No later than prior to the commencement of com-
missioned data processing, the Contractor shall
appoint in writing a data protection officer as
provided for in section 4 f of the German Federal
Data Protection Act. This person must possess
the essential expertise and reliability and use his
influence to bring about compliance with the pro-
visions on data protection. The Contractor shall
inform the data protection officer about the
commissioned data processing.

Further duties of the Contractor shall ensue from,
in particular, section 11, subsection 4 of the Ger-
man Federal Data Protection Act.

The Contractor shall be obliged to ensure that it
passes on the Client's directives to all employees
who have access to person-related data in connec-
tion with the performance of the Contractor's con-
tractual duties according to the purchase order.
Moreover, the Contractor shall be obliged to pro-
hibit those employees, also for the period after
their employment ends, from processing or using
person-related data contrary to the Client's direc-
tive or for a purpose other than for the perform-
ance of the contractual duties in relation to the
Client (data secrecy). The obligation of data se-
crecy shall be imposed upon the employees prior
to the take-up of commissioned data processing.
On request, the Contractor shall prove in writing
to the data protection officer designated by the
Client that this obligation has been passed on.

The contracting of subcontractors by the Contrac-
tor shall only be permissible in so far as this is
expressly permitted by the purchase order in con-
junction with section 5 of these GT&C.

The Contractor shall diligently select the subcon-
tractor and, prior to contracting the subcontrac-
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24.8

tor, satisfy itself that this subcontractor is able to
comply with all duties laid down in this agree-
ment for the Contractor. Moreover, the Contrac-
tor shall be obliged to impose upon the respec-
tive subcontractor the duties laid down in this
section 24, with the provison that the subcon-
tractor takes the place of the Contractor. Fur-
thermore, the Contractor shall contractually en-
sure that all rights laid down in this agreement
are, at the Client's option, able to be safeguarded
either by the Contractor in accordance with the
Client's directive or by the Client itself. If the Con-
tractor safeguards the rights in accordance with
the Client's directive, the Contractor shall be
obliged to pass on all information to the Client
without undue delay, particularly documentation
and results of controls. On request, the Contrac-
tor shall prove in writing to the Client's data pro-
tection officer that the duties laid down in this
section 24.7, subsection 2 have been performed.

The provisions in the above subsection 2 of this
sec tion 24.7 shall also apply mutatis mutandis to
other persons who are appointed for the per-
formance of the Contractor's duties in relation to
the Client and who have access to person-related
data. The appointment of such persons shall only
be permissible in so far as this is expressly per-
mitted by the purchase order.

The Contractor's duties stated in this section 24
shall not be affected by discontinuation of the
contractual relationship which has been estab-
lished with the Client as a result of the purchase
order. This particularly applies to the obligation
to maintain data secrecy. After commissioned
data processing has ended, the Contractor shall
only be permitted to continue to store or other-
wise retain the person-related data made avail-
able, in so far as statutory retention periods man-
datorily demand further retention at the Contrac-
tor. Otherwise, the Contractor shall be obliged,
upon discontinuation of commissioned data proc-
essing, to hand over all person-related data in its
possession to the Client without undue delay or,
according to consultation and agreement with the
Client, destroy the person-related data without
undue delay in conformity with data protection
rules and provide the Client with written confir-
mation of destruction. The above also covers per-
son-related data generated for data securing and
logging. In the case of returning person-related
data to the Client, the data mentioned in the
above sentence, as well as any and all copies or
duplicates of the data shall, following hand-over

to the Client, be destroyed at the Contractor by
the Contractor without undue delay in conformity
with data protection rules and the Client shall be
provided with written confirmation of destruc-
tion.

24.9 The Contractor grants the Client, particularly its

data protection officer, the right to monitor at
any time, and without hindrance, whether the
data processing is being carried out in accordance
with the provisions of the law on data protection,
the contractual provisions and the directives is-
sued by the Client. The Contractor undertakes to
support the Client in this connection to the extent
necessary, particularly by making the necessary
information available, carrying out all acts neces-
sary in this connection and granting the neces-
sary admission, entry and access rights. The Cli-
ent shall be entitled to call in third parties (par-
ticularly supervisory authorities) for carrying out
the aforestated controls, in so far as the third
parties are entitled to carry out the controls in re-
lation to the Client. The Contractor shall also ac-
quiesce to and support documentation of the re-
sults of the controls prior to the commencement
of commissioned data processing and during
commissioned data processing.

24.10The Client shall be entitled to have a security

check carried out on the Contractor's service pro-
viders in accordance with section 12b of the
Atomic Energy Act [Atomgesetz], if they render
services in connection with the handling or car-
riage of radioactive materials or in connection
with the construction or operation of facilities
within the meaning of section 7, section 11, sub-
section 1, no. 2, or section 9a, subsection 3 of the
Atomic Energy Act. The Contractor undertakes to
make available the essential data of those service
providers in this connection.

24.11The Contractor shall, without undue delay, give

the Client written notification of all indications of
a breach of the data protection provisions or of
this section 24 or of the Client's directives. The
duty to inform shall particularly apply in the case
of indications of an event within the meaning of
section 42a of the German Federal Data Protec-
tion Act. If the security or confidentiality of the
person-related data at the Contractor is jeopard-
ised by attachment or seizure, by insolvency or
composition proceedings or by other events or
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measures of third parties, the Contractor shall in-
form the Client thereof in writing without undue
delay. The Contractor shall, without undue delay,
inform all persons responsible in this connection
that the sovereignty over and ownership of the
data lie with the Client.

24.12The Client may wholly or partly rescind the con-
tract, if the Contractor fails to perform within a
set reasonable period its duties under this sec-
tion "Data Protection, Data Security, Commis-
sioned Data Processing" or breaches data protec-
tion provisions with intent or by gross negli-
gence. The Contractor shall be liable to the Client
for all losses resulting to the Client from a breach
of the Contractor's obligations.

24.13The Client reserves the right to pass on to E.ON's
affiliates, within the meaning of sections 15 et
seq. of the Public Limited Companies Act [AktG],
for the purposes of Group-wide procurement the
Contractor's data made available in connection
with the purchase order and the right to store
those data, even after a contract has ended,
within the scope of applicable data retention pro-
visions or for possible further purchase orders.

25. Safeguarding Use of Information Free from Dis-
crimination as per Section 9 of the German En-
ergy Industry Act [Energiewirtschaftsgesetz]

25.1 The Contractor undertakes not to pass on eco-
nomically sensitive information, or information
providing an economic advantage, which arises
from the Client's sphere of influence, which come
to its knowledge in the course of implementing
the order and which could be of commercial in-
terest to energy distribution, trading, production
or generation organisations and/or undertakings.

25.2 Particularly subject to confidential treatment are:

- addresses and load profile data of connected
customers

- names of supplying distributors

- information on the readiness of connected
customers to change over

- information on potential new customers’ interest
in being connected

- information on measures for extending the grid
and creating access to the grid

- information on inactive house connections

- information on cost-effectiveness criteria for
assessing connections and grid extensions

25.3The Contractor undertakes to expressly point
these obligations out to its employees and place
them under a corresponding obligation. The Con-
tractor further undertakes to impose the obliga-
tion to comply with section 9 of the German En-
ergy Industry Act [EnWG] upon subcontractors ap-
pointed within the framework of its order.

25.4The provisions of the sections 23 and 24 above
remain unaffected.

26. Reservation as to Intra-group Clearing

26.1 The Client and E.ON undertakings shall be enti-
tled to receivables of the Client, and of E.ON un-
dertakings, as joint creditors. According to sec-
tions 15 et seq. of the German Public Limited
Companies Act [AktG], E.ON undertakings are af-
filiates of the Client and undertakings at home
and abroad in which E.ON AG holds a participat-
ing interest of at least 50 %.

E.ON undertakings may net / set off their receiv-
ables against the Contractor's receivables. All sub-
stantive and procedural rights which the Contrac-
tor has against one joint creditor in respect of a
receivable shall also exist in relation to the other
joint creditors.

26.2 Regarding the Contractor's receivables against
the Client and against E.ON undertakings, the Cli-
ent and E.ON undertakings may set off / net with
receivables of the Client and receivables of E.ON
undertakings against the Contractor.

26.3 The above provisions shall also apply, if cash
payment on the one hand and submission of bills
of exchange on the other hand have been agreed
upon or if mutual claims are due on different
dates. In this respect, however, settlement shall
occur on the value date. In the case of running
payment transactions, this entitlement relates to
the balance.

26.41In the case of a plurality of receivables, the Con-
tractor shall waive its right to object to the Client's
stipulation of the receivables to be netted.

26.50n request, the Client shall make available a list of
E.ON undertakings authorised to carry out intra-
group clearing.

"
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27.

28.

29.

30.

Publication / Advertising

Evaluation or disclosure, in publications or for
advertising purposes, of business relations exist-
ing with the Client shall only be permissible with
the Client's express prior written consent.

Transfer Abroad

The Contractor is aware that the transfer of docu-
ments and items of any kind is, in many cases,
subject to a permit, e.g. under the German Exter-
nal Trade Act [AuBenwirtschaftsgesetz]. In cases
where the Contractor transfers abroad its own
documents or items, or the Client's documents or
items, the Contractor shall be responsible for
checking whether a permit for such transfer is
obtainable and - in so far as necessary - for ob-
taining in due time all essential permits and for
compliance with all relevant legal regulations.

If those regulations are contravened, the Client
shall have the right to assert compensation
claims for damage incurred.

Place of Jurisdiction

In so far as the Contractor is a merchant within
the meaning of the German Commercial Code
[Handelsgesetzbuch], a legal entity under public
law or a special fund under public law, the place
where the Client's registered office is situated
shall be the exclusive place of jurisdiction for all
disputes arising directly or indirectly from the
contractual relationship. Over and above the fore-
going, the Client shall be entitled to bring an ac-
tion before the court which has jurisdiction over
the place where the Contractor's registered office
is situated.

Contractual Language / Applicable Law

30.1 The contractual language is German. German law

applies.

30.2 If the Contractor's registered office is situated

abroad, German law is agreed upon, excluding
the law on conflict of laws and excluding the
United Nations Convention on Contracts for the
International Sale of Goods, of 11 April 1980.
Trade terms shall be construed in accordance
with the respective valid Incoterms - ICC, Paris.

31.

32.

Written Form

Subject to the exceptions provided for in section
4., emails do not satisfy the written form within
the meaning of these GT&C or within the meaning
of individual contracts concluded on the basis
hereof. Amendments or additions to these GT&C
must be in writing. This also applies to the writ-
ten form requirement itself.

Severability Clause

If individual stipulations in these terms and con-
ditions are or become invalid or unenforceable,
the contract as a whole and the other stipulations
in these terms and conditions shall remain in ef-
fect. From the commencement of invalidity / un-
enforceability, the parties to the contract shall be
obliged to replace the invalid / unenforceable
stipulation with a commercially equivalent stipu-
lation in so far as possible, taking their mutual
interests into account. The same applies mutatis
mutandis to omissions.
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