Schindler Management Ltd.
Global Procurement

1.1.

1.2.

General

These Terms and Conditions for the purchase of
production materials and elevator/escalator com-
ponents (“Terms and Conditions”) shall apply to
the purchase of Goods by Buyer from Seller.

In these Terms and Conditions the following capi-
talized terms shall have the following meaning:

Buyer

means a company of the Schindler Group which is-
sues a Purchase Order or on whose behalf a Pur-
chase Order is issued.

Delivery Time(s)

means the delivery date/time as stated on the pur-
chase confirmation issued by Seller and accepted
by Buyer.

Excusable Delay
has the meaning set forth in Article 3.5.

Goods

means all production materials and elevator or es-
calator components specified in the Purchase Or-
der and spare parts.

Incoterms

means those trade terms published by the Interna-
tional Chamber of Commerce and entitled ,Inco-
terms 2020, as amended from time to time.

Intellectual Property Rights

means patents, design rights, copyrights, trade-
marks and service marks (whether registered or
not and applications for any of the foregoing),
know-how, trade secrets and rights of a like nature,
throughout the world.

in writing or written

means a document served by any means including
email and electronic data interchange, including
documents signed by simple and qualified digital
signatures using DocuSign or Adobe Sign.

Purchase Order
means any individual order for the purchase of
Goods issued by Buyer to Seller. A purchase order
typically consists of several lines and positions in
relation to Goods.

Schindler Group

means Schindler Holding Ltd., Hergiswil, Switzer-
land and the companies directly or indirectly con-
trolled by Schindler Holding Ltd.
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Serial Defect

means a successive failure of the Goods to con-
form to the specifications whereby the failure is
homogeneous or similar.

Supply Contract
means any contract formed by Seller's acceptance
of a Purchase Orders.

Systematic Failure

means a failure related in a deterministic way to a
certain cause which can only be eliminated by a
modification of the design or the manufacturing
process, operational procedures, documentation or
other relevant factors.

Seller

means the supplier company being the signatory of
these Terms and Conditions or any of its affiliates
supplying Goods to the ordering Schindler compa-
ny under these terms and conditions.

Terms and Conditions

means these terms and conditions for the purchase
of production materials and elevator/escalator
components.

Offers and Purchase Orders

Based on Buyer's request Seller shall submit - free
of charge - a binding offer. The offer shall explicitly
point out any ambiguities, gaps or technical specifi-
cations in Buyer’s request for quotation which may
impair or make impossible the suitability of the
Goods for the purpose for which it is intended. It
shall further highlight any deviations from Buyer’s
request.

Buyer shall issue a Purchase Order to Seller. Ac-
ceptance of a Purchase Order by Seller is express-
ly limited to the terms of the Purchase Order and to
these Terms and Conditions. Unless specifically
accepted by the Buyer in writing, any additional or
different terms and conditions are expressly ex-
cluded and shall not form part of any Supply Con-
tract. Each Purchase Order accepted by Seller
shall constitute a separate and individual Supply
Contract. In the case of discrepancy or incon-
sistency between a Purchase Order and these
Terms and Conditions, the Purchase Order shall
prevail over these Terms and Conditions.

Seller shall forward a written acceptance of the
Purchase Order within two working days after Sell-
er's receipt of said Purchase Order. In any event
any performance by Seller in relation to a Purchase
Order shall constitute acceptance of such Pur-
chase Order. In the event that Seller does not for-
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ward a written acceptance or does not start per-
formance in relation to a Purchase Order within two
working days after receipt of the Purchase Order,
Buyer may revoke such Purchase Order without in-
curring any liability to Seller.

After the acceptance of a Purchase Order, Buyer
may request changes with respect to the Goods
(including, but not limited to specifications, draw-
ings, designs, constructions as well as raw materi-
al, production process and technology as well as
changes regarding the date and place of delivery,
packaging, quality, quantity and means of transpor-
tation). Such change request shall duly consider
Seller's reasonable interests. If such change re-
sults in an increase or a reduction of Seller's costs
or in a potential delay of delivery, Seller shall im-
mediately inform Buyer and the parties shall agree
in writing on a reasonable adjustment of Seller's
remuneration.

After the acceptance of a Purchase Order, Seller
shall not be entitled to changes with respect to the
Goods (including, but not limited to specifications,
drawings, designs, constructions, raw material, pro-
duction process and technology as well as changes
regarding the date and place of delivery, packaging,
quality, quantity and means of transportation) without
Buyer’s prior written consent.

The volumes set out in any requests for quotation or
offers are solely assumptions for the purpose of price
calculation, and do not establish any obligation of
Buyer or another company of the Schindler Group to
order such volumes.

Delivery Times, Delays

Seller acknowledges that delivery times and quanti-
ties are of the essence and Buyer may reject and/or
return at Seller's expense any delivery of Goods or
part thereof received before or after the Delivery
Time or in excess or short of the quantity specified in
the Purchase Order and/or delivery schedule.

Seller shall inform Buyer promptly of any occurrence
which will or may result in any delay of delivery at any
time or which will or may result in Seller’s inability to
fulfil the quantities specified in the Purchase Order
and/or delivery schedules. Seller shall also advise
Buyer in writing of corrective measures which Seller
is taking to minimize the effect of such occurrence.

Delays occasioned by missing information, docu-
ments or objects to be supplied by Buyer shall be ex-
cused only to the extent Seller has requested the
transmission or supply of said items in due time.
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Except for Excusable Delay, in the event that Seller
fails to effect delivery consistent with the Delivery
Time specified in the Purchase Order, Buyer shall,
for each working day, be entitled to a handling fee of
EUR 50 and to a penalty in the amount of 1% of the
Purchase Order value. Subject always to Buyer's
right to recover from Seller all actual losses and
damages exceeding the penalty or the right to cancel
or rescind the Supply Contract if the penalty has fall-
en due.

Either of the parties may suspend performance of a
Supply Contract during the occurrence of an “Ex-
cusable Delay”, which shall mean any delay not oc-
casioned by the fault or negligence of the delayed
party and which results from acts of God or from re-
strictions, prohibitions, embargoes imposed by gov-
ernmental authority, or any other circumstances be-
yond such party’s control. Buyer may obtain the
Goods covered by the Supply Contract from other
sources for the duration of Seller’s inability to perform
due to Excusable Delay and to reduce without any
obligation to Seller, the quantity of the Goods speci-
fied in the Purchase Order or delivery schedules.

In the event that Seller discovers any fact which may,
or could with the passage of time, result in an Excus-
able Delay, Seller shall immediately advise Buyer in
writing of such fact and use its best endeavors to
take all measures and precautions to mitigate and
reduce the effect of the Excusable Delay.

If an event of an Excusable Delay prevents one of
the parties for more than 20 working days from ful-
filling its obligations, the other party may rescind or
terminate the Supply Contract forthwith.

Packaging, Transport, Shipping
Documents, Passing of Risk

Goods shall be suitably, carefully and appropriately
packed and prominently labeled in accordance with
Buyer’s instructions. However, packaging shall be
consistent with applicable standards and best prac-
tice, environmental rules and legal regulations, giving
due consideration to the nature of the Goods and the
agreed mode of transport. Any damage due to inad-
equate or unsuitable packaging shall be the sole re-
sponsibility of Seller. Reusable packaging shall, at
Buyer's request, be taken back free of charge and
Buyer shall be credited with the packaging material
costs included in the purchase price. Unless other-
wise agreed, the return of empty containers and pal-
lets shall be for Seller's account.

Delivery notes and documents accompanying the
Goods shall refer to Buyer's Purchase Order number
and shall comply with Buyer’s pertinent instructions.
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In case of electronic order processing Schindler's
"Terms and Conditions for eProcurement" shall be
complied with.

Seller shall attach a legally compliant commercial
invoice in English to the shipping documents, all in
duplicate.

In the case of deliveries incurring customs duty, the

invoice shall specify as separate items:

- cost of items not included in the price (such as
commissions, brokerage, cost of licenses, cost of
means of production, Buyer’s free issue materi-
als);

- cost of items included in the price (such as cost of
assembly and freight cost);

- if any: value of repairs carried out, broken down
into cost of materials and wages;

- certificates of origin.

Should further official documents be required in the
case of imports or exports for the intended use of the
Goods delivered, Seller shall procure such docu-
ments for Buyer without delay and make them avail-
able to Buyer at Seller’s cost.

A detailed packing list of all Goods in each package
must be in weatherproof envelope attached to the in-
terior and exterior of each package.

The Goods shall be delivered complete with all in-
structions, warnings and other data necessary for the
safe and proper operation.

Unless otherwise agreed between the parties in
writing, the time at which the risk of damage to or
loss of the Goods shall pass to Buyer shall be in ac-
cordance with the Incoterm agreed in the Supply
Contract. Unless otherwise agreed between Buyer
and Seller, the Goods shall be deemed to be sold
"DDP* (Incoterms 2020), with named place being the
premises of Buyer or any other delivery location de-
fined by Buyer.

Price, Terms of Payment

Unless otherwise agreed in writing, prices are under-
stood including delivery to the agreed place of deliv-
ery and including packing.

All invoices must be itemized and identified with the
Purchase Order number. Freight, duties, taxes and
other similar charges authorized by the Purchase Or-
der shall be itemized separately.

Unless otherwise agreed between Buyer and Seller
in the individual case, Seller's invoices shall be due
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and payable at a discount of 2% within 30 days from
receipt of Seller's properly documented invoice and
the Goods, or 90 days net.

Payment of Seller’s invoice does not constitute ac-
ceptance of the Goods. All Seller invoices shall be
subject to adjustment for errors, shortages, defects in
the Goods, or other failure of the Seller to meet the
requirements of the Purchase Order.

If Seller is in delay with the presentation of accompa-
nying documents required for customs clearance, in
particular with properly prepared invoices or signed
certificates of origin, both in duplicate, Buyer shall be
entitled to withhold an appropriate part of the pur-
chase price, at least 10 %, until complete submission
of the missing documents.

Seller may not assign its payment rights hereunder
without the prior written consent of Buyer.

In the event Buyer fails to pay Seller's invoice in due
time without cause, Seller shall remind the Buyer in
writing. If Buyer fails to pay the overdue invoice within
10 days after the receipt of the above notice, then
Seller shall remind Buyer again in writing. If the over-
due invoice is not paid within 20 days from the date
of the second reminder, Seller may charge interest
on the amount overdue commencing from the expiry
of the aforementioned 20-day period. The rate of in-
terest is 1% per annum.

Warranties

In addition to any warranty pursuant to applicable
law, Seller warrants that the Goods are free from de-
fects in design, materials and workmanship, strictly
conform to the specifications, drawings, approved
samples and to the terms of the Supply Contract,
meet the agreed performance criteria, are new and
state-of-the art and fit for the purpose for which they
have been purchased.

Seller further warrants that Seller has title, free and
clear of all liens, claims, security interests and en-
cumbrances to the Goods.

In addition, Seller represents and warrants that (i) the
Goods comply with all statutory requirements, appli-
cable laws, regulations and standards, including
without limitation, those dealing with environmental
issues, health and safety, in force at the final place of
delivery indicated in the Purchase Order, and (i) the
Goods or their intended use thereof do not infringe
Intellectual Property Rights of any third party.

Seller further represents and warrants that (i) it has
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all appropriate permits, licenses and authorizations to
manufacture and sell the Goods; and (i) all of its ac-
tivities and processes are in full compliance with
laws, regulations and standards applicable to Seller,
its affiliates, its business, its manufacturing process
and the Goods, foreign and domestic.

The warranty period of the above warranties is 36
months, commencing upon the later of (i) delivery at
the agreed place of delivery, or (i) - if so agreed - fi-
nal joint acceptance of the Goods, subject to longer
warranty periods provided at law or legal regulations
regarding commencement, suspension or restart of
warranty periods or statutes of limitation. In cases of
Systematic Failures and/or Serial Defects the warran-
ty period is 60 months from the Delivery Time. Buy-
er's notice of a defect shall suspend the statute of
limitation regarding any claims arising out of or in
connection with the respective defect.

Subject to any deviating agreement between the
parties in the individual case, Buyer's inbound in-
spection of the Goods shall be limited to an inspec-
tion regarding identity, quantity and visible transport
damage. Other, in particular hidden defects, may be
detected in the ordinary course of business. Seller
may notify a breach of warranty during the entire war-
ranty period to Seller.

In case of any breach of the warranties provided
herein, Buyer may, in addition to any remedies avail-
able at law, reject, return for credit, require prompt
correction, repair or replacement of the defective or
non-conforming Goods. All costs, including shipping,
travel, removal and installation costs, as well as tax-
es, duties and other levies, howsoever incurred in
connection with Goods to be replaced or repaired or
faulty work to be repaired or corrected shall be borne
by Seller.

If Seller fails to repair or correct a defective Good
within 14 days or replace it within two days, Buyer,
following an additional two days’ notice to Seller, may
repair or correct Seller's non-conforming Goods or
procure replacement Goods elsewhere with all costs
for such actions for Seller's account. Buyer shall be
entitled to deduct all costs for the foregoing repairs,
corrections or replacements from the price for the
Goods and Seller shall be liable for any excess such
as special handling (airfreight etc.) and damage
Costs.

The warranty period of repaired or replaced Goods
shall recommence on the date of acceptance by
Buyer of the repair, correction or replacement and
shall in case of repairs continue for a period of 12
and in case of replacements 36 months or the re-
mainder of the original warranty period, whichever is
longer.
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Liability, Indemnity

Seller shall be liable for all damages and losses
incurred by Buyer and occasioned by or arising out of
or in connection with any breach of Seller's obliga-
tions under the Supply Contract.

Seller shall defend, indemnify, and hold harmless the
Buyer and its affiliates, distributors or agents and as-
signs, against all losses, claims, expenses and dam-
ages, which may result in any way from any accident,
injury or damage either to person or property or from
death of any persons by reason of any act or omis-
sion on the part of the Seller, its agents, employees,
subcontractors or sub-suppliers.

Insurance

Seller shall procure and maintain at its sole expense
such liability, property damage and employer’s liabil-
ity insurance with reputable and financially sound in-
surance companies, as will protect Buyer and its cus-
tomers from any of the risks stated in Article 7.2 and
will supply, upon request of the Buyer, certificates
satisfactory to Buyer evidencing such coverage.

In particular, Seller shall maintain a comprehensive
general and products liability insurance policy with
world-wide coverage (covering bodily injury and
property damage and the financial losses arising
therefrom). Seller’s insurance coverage shall be no
less than the equivalent of EUR 5 million per occur-
rence.

The existence of any insurance shall not limit Seller’'s
obligation under any provision hereof or under the
Supply Contract.

Quality, Environment

Unless otherwise agreed, Seller shall, at Buyer's
request, by submitting quality records or other docu-
ments, provide evidence of the efficiency of its ISO
9001 or equivalent quality management system.

Upon request, Seller shall further provide evidence
that Seller has implemented and maintains an envi-
ronmental management system in accordance with
the requirements of ISO 14001, or at least an equiva-
lent system derived from ISO 14001.

Upon 48 hours’ notice, Buyer may have access to
Seller's premises during normal business hours and
without interfering with Seller’s business in order to
inspect all documents, instruments, books and rec-
ords relating to any Supply Contract or the Goods
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which are subject of such Supply Contracts, as well
as Seller's manufacturing process.

The aforementioned inspection shall not prejudice
the remedies available to Buyer in connection with
defective Goods.

Seller agrees to keep all records documenting the
quality of the Goods for at least 10 years from the
date of delivery.

Seller shall impose the aforementioned obligations
also on its sub-contractors and/or sub-suppliers and
upon Buyer’s request submit pertinent evidence.

Spare Parts / End of Life

Seller shall supply - at competitive conditions and for
a period of at least 20 years following delivery of the
Goods - spare parts required therefor.

Seller shall without delay inform Buyer, if Seller in-
tends to discontinue the manufacture and/or supply
of Goods or, after expiry of the above 20-year period,
spare parts for the Goods sold to Buyer. The perti-
nent notice has to be given at least six months prior
to the discontinuation of production. Within three
months following receipt of such notice, Buyer shall
be entitled to place a final order for the delivery of
Goods or spare parts at customary market condi-
tions.

Buyer may procure spare parts, not covered by Sell-
er’s Intellectual Property Rights, directly from Seller's
sub-suppliers or any third party.

Seller shall impose the aforementioned obligations
under this Article 10 also on its sub-contractors
and/or sub-suppliers and shall not impair Buyer's
right to procure from sub-suppliers or third parties ac-
cording to Article 10.3 by restricting its sub-suppliers
contractually.

Infringement of Third Party Intellec-
tual Property Rights

Seller shall indemnify, defend and hold Buyer harm-
less from and against all liabilities, costs, damages,
claims and expenses (including court costs and legal
expenses and any settlement of such claim or action)
incurred by Buyer in respect of any claim or action
brought by a third party against Buyer or its customer
alleging that the Goods or their use by Buyer or Buy-
er’s customer infringe the Intellectual Property Rights
of such third party.
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The parties shall inform each other forthwith of all
actual or alleged infringements of third party rights of
which they become aware. Seller shall assist Buyer
in its investigation, defense or handling of any such
claim, including the provision any documents needed
by Buyer to defend the action.

If Buyer selects its own legal counsel, Seller's indem-
nification obligation extends to the reasonable costs
and fees associated with such representation. If Buy-
er does not select its own legal counsel, Buyer shall
give Seller sole conduct of the defense of any such
claims or actions.

. Upon Buyer’s request, Seller shall specify any and all

Intellectual Property Rights known or becoming
known to it, which are used in the design or manufac-
ture of or which otherwise affect or relate to the
Goods.

In the event of a claim of infringement of any third
party rights that is communicated to Seller, Seller
shall take the required steps to ensure for Buyer a
non-infringing source of Goods, which may involve
securing the required licenses (if any), redesign of
the product, or other steps Seller deems necessary
to ensure that a non-infringing product is delivered to
Buyer.

Export Control

Seller shall be responsible and liable for (i) compli-
ance with all government export authorizations, in-
cluding without limitation ensuring that export licens-
es and other governmental approvals required for the
delivery of the Goods are obtained, export-related
paperwork and documentation are properly complet-
ed and timely filed, and (ii) to provide the importer
with complete and accurate required trade infor-
mation such as customs entry requirements, applica-
ble Harmonized Tariff Number (HS Code), the Export
Control Classification Number (ECCN, if applicable),
country of origin, preferential treatment, including cer-
tificates of origin, declarations, as well as government
export authorizations related to goods falling under
this agreement, where applicable. Buyer shall obtain
any required import licenses and shall comply with
any legislation or regulations governing the importa-
tion of the Goods into the country of destination.

Seller shall inform Buyer forthwith, if a Good or com-
ponent thereof is listed in an applicable export control
list.

Seller shall inform Buyer immediately of any circum-
stances of which it gains knowledge prior to or after
conclusion of the Supply Contract, likely to constitute
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a breach of any applicable export control regulations.

If violations of export control regulations have been
established or cannot be excluded, Buyer may, at its
election, withdraw from the Purchase Order or the
Supply Contract or rescind those partial deliveries
presumably constituting a breach of export control
regulations. Seller shall indemnify and keep Buyer
harmless against any damage resulting from the non-
or faulty performance of its obligations under this Ar-
ticle 12. The scope of the damages to be compen-
sated shall include the compensation of all necessary
and reasonable expenses incurred by Buyer, in par-
ticular costs and expenses in connection with its de-
fense as well as any administrative or criminal fines
and penalties.

Confidentiality, Non-Publicity

The parties shall treat as business secrets and keep
confidential all commercial and technical information
of the other party, which comes to their knowledge
during the course of their business relationship un-
less such information is or becomes public
knowledge without fault of the party receiving such in-
formation.

Drawings, patterns, jigs, samples and similar objects
shall not be disclosed or otherwise made available to
third parties without the prior written consent of the
party, which owns them. Reproduction of such items
is permitted only if agreed in writing with the party
owning them and is in all cases subject to compli-
ance with the applicable copyright laws.

Seller shall include obligations equivalent to Article
13.1 and 13.2 in all contracts with sub-contractors
and shall ensure that all sub-contractors are contrac-
tually obliged to comply with the same.

Without Buyer’s prior written consent, Seller shall not
publish in any manner through any marketing or oth-
er medium that Seller has contracted with or has
been supplying the Goods to Buyer, unless such
publication is required by mandatory law.

Business Continuity, Responsible
Sourcing Policy

Seller shall have adequate business continuity pro-
cesses and plans (Business Continuity Framework)
in place to ensure and maintain the required safety
on reliability of production and supply of the Goods
and to fulffill its obligations under a Supply Contract in
case of disruption or any other unforeseeable events
which may affect production (e.g. business interrup-
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tion; default of a Subcontractor of the Seller).

Seller shall adhere to Buyer's Responsible Sourcing
Policy, as may be updated from time to time at Buy-
er’s sole discretion, at all times in its business relation
with Buyer and the Schindler companies. The Re-
sponsible Sourcing Policy can be accessed under
the following link: https://group.schindler.com/rsp.
Furthermore, Seller shall comply with all applicable
codes, laws, regulations, standards relating to corrupt
practices, anti-trust, non-discrimination, etc.

Seller shall impose the obligations pursuant to Arti-
cle14.1 also on its sub-suppliers and sub-
contractors and upon Buyer’s request, shall provide
evidence thereof.

Termination for Convenience

Buyer may terminate any Purchase Order or Supply
Contract in whole or in part, at any time for its con-
venience, by written notice to Seller. Buyer is not lia-
ble for any damages, including loss of anticipated
profits on the Purchase Order or the Supply Contract
or the part thereof so cancelled.

All Goods completed prior to the date of termination
shall become the property of Buyer.

Seller's obligations under Article 6 (Warranty), 7
(Liability, Indemnity), 10 (Spare Parts), 11 (Infringe-
ment of Third Party Intellectual Property Rights) and
13 (Confidentiality, Non-Publicity) shall survive termi-
nation and expiry of these Terms and Conditions.

Assignment, Subcontracts

. Without the prior written consent of Buyer Seller shall

not, in whole or in part, assign the rights and obliga-
tions under a Purchase Order or a Supply Contract,
or subcontract a substantial portion thereof, to any
third party.

Seller shall not subcontract a substantial portion of
the Purchase Order or the Supply Contract without
the written approval of the Buyer. Seller is fully re-
sponsible for the acts and omissions of its sub-
contractors or sub-suppliers, or persons employed by
such sub-contractors or sub-suppliers.

Seller shall inform Buyer in relation to all planned
changes of material suppliers in writing and request
Buyer's written approval to the changes prior to the
implementation of such changes. Buyer shall not
withhold its approval without good reasons.
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Miscellaneous

If any provision hereof or any partial provision is or is
held by any competent court or authority to be invalid
or unenforceable, such provision or partial provision
shall be deemed null and void, the remaining portions
hereof continuing to be in full force and effect. If re-
quired, the parties shall replace such invalid or unen-
forceable provision with a valid and enforceable pro-
vision having similar economic consequences, pro-
vided that the content of these terms and conditions
is not materially altered.

No delay or omission of Buyer to exercise any right
or remedy granted under a Purchase Order or the
Supply Contract and these Terms and Conditions
shall operate as a waiver of such rights, and every
right and remedy of Buyer provided herein shall be
cumulative, concurrent and in addition to any other
further rights and remedies available at law or in eg-

uity.

In case of erection or other services at Buyer's or a
third party site, - Seller shall, in addition to these
Terms and Conditions, observe the safety regulations
applicable at the erection or work place.

Without prejudice to its other rights Buyer and its
affiliates reserve the right to deduct from any pay-
ment due to Seller or any of its affiliates under the
Agreement the amount of any bona-fide contra-
account and/or other claim which Buyer or any of its
affiliate may have against Seller or any of its affiliates
in connection with this Agreement.

These Terms and Conditions together with the Pur-
chase Order constitute the complete and exclusive
statement of agreement between the Parties hereto
with respect to the subject matter of these Terms and
Conditions and supersede all prior agreements be-
tween the Parties or prior or subsequent terms and
conditions issued by Seller.

Applicable Law and Jurisdiction

These Terms and Conditions shall be governed
exclusively as to all matters including validity, con-
struction and performance by and under the laws of
Switzerland, without regard to conflict of law provi-
sions and excluding the 1980 United Nations Con-
vention on Contracts for the International Sale of
Goods (CISG).

The parties submit to the exclusive jurisdiction of the
courts of Zurich 1, Switzerland, for the determination
of any controversies whatsoever arising under or in
connection with these Terms and Conditions, includ-
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ing the validity, invalidity, breach or termination
thereof.



