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1. Application - Variation 6. Ownership and Transfer of risk

1.1 These terms and conditions (“these Conditions”) shall apply to all purchase orders 6.1 The ownership in Products will pass to ALLEGION on delivery in accordance with the
(the “Order”) issued by any ALLEGION entity in Germany (“ALLEGION”) Order without prejudice to any right of rejection of ALLEGION.
and accepted by the Supplier pursuant to which the Supplier provides products 6.2 Unless otherwise agreed in writing between ALLEGION and the Supplier, risk in
(“Products”) and/or services (“Services”) to ALLEGION. the Products will pass to ALLEGION on delivery save that the Products delivered in

1.2 The signature and return of the acknowledgement copy of the Order by the Supplier excess of the quantities ordered as described in article 4.5 hereof and the Products
or the Supplier’s execution or commencement of work or delivery pursuant to the which are not in conformity with the Order, these Conditions or the specification
Order shall constitute acceptance of the Order and these Conditions and a waiver supplied or agreed to by ALLEGION will remain at the Supplier’s risk.
by the Supplier of its own general terms and conditions of sale contained in its quo- 7. Supplies
tation, acknowledgement or acceptance of the Order or similar documents. 71 The Suoplier shall. at i be able & id id fth ability of th

13 Th it hall | li i iti i i . e Supplier shall, at any time, be able to provide evidence of the availability of the

8 tioﬁ:i?&ﬂ%ﬁggs gf 2&2&%%,3@ supersede any earlier version o edition of condi Products. Any discontinuation of a Product must be promptly notified to ALLEGION

1.4 No addition to or variation or exclusion of these Conditions shall be binding on ALLE- gﬁrfgg'iﬁefeegs I(tert]'gerr] \évlfhrﬁgﬁfﬁg r:ff:rlp;u?:rr:dnrgtﬁ‘!i/cgt(i)(;nbelfetfrfgcggp\gllitehr ?];?Sh?‘z%}?eué

GION unless expressly agreed in writing by an authorised signatory of ALLEGION. ALLEGION of its intention to discontinue a Product and ALLEGION is unable to
- - ion - procure that Product from another supplier, the Supplier shall be bound to indicate

2. Qualiy Prjocedures .Ins.pectlo-n Sam‘pllesl ) . . the most appropriate replacement solution to ALLEGION.

2.1 The Supplier_shall maintain quality, specification control, testing and inspection 75 |t the Supplier fails to comply with article 7.1, without prejudice to any statutory right
procedures (“Procedures”) to enable the Supplier to consistently comply with its obli- and remedy which ALLEGION may have, ALLEGION reserves the right to claim
gations under the Order and these Conditions and, at the request of ALLEGION, the damages as provided for in articles 10.1 and 17.1 hereof.

Supplier shall supply ALLEGION with full details in connection with such Procedures i
or with any planned changes in such Procedures. 8. Price and terms of payment

2.2 At any time prior to the delivery of the Products, ALLEGION shall have the rightto 8.1 The agreed prices for the Products and Services will be specified in the Order and,
inspect and test the Products and the Procedures. unless otherwise agreed in writing by ALLEGION, shall be exclusive of value added

2.3 |If as a result of the inspection or testing, ALLEGION finds that the Products are not tax but inclusive of all other charges.
in conformity with the Order, these Conditions or any specification supplied or agreed 8.2 The agreed prices are firm and shall not be subject to any increase from the Supplier
to by ALLEGION, or that the Procedures are insufficient or inappropriate to ensure without ALLEGION’s prior written consent.
consistent conformity therewith, without prejudice to any right and remedy which g 3 jjess otherwise a ; - :

o y X greed in writing, ALLEGION shall pay the price of the Products
All'-LIFGDN mtz;y ha\/te pursuant to these Conditions or the applicable law, ALLEGION and/or Services 90 days after the month following the month of delivery of the Pro-
shall reserve the option: . . ducts or completion of the Services or, if later, after acceptance of the Products and/
(i) ptations, modifications or improvements required to make the Procedures appro- or Services by ALLEGION.
. priate and sufficient and the Product's in conformlty; or . . 8.4 ALLEGION reserves the right to withhold payment if the Supplier submits an invoice
(i) To arrange for such steps to be carried out by a third party in which event ALLE- to ALLEGION for an amount other than the agreed price
GION will deduct from the agreed price the costs incurred thereby. Lo : : .
- X X 8.5 In the event of any general reduction in the base price of raw materials used by the

2.4 If the Supplier is required by ALLEGION to submit samples of Products for approval Supplier in the manufacture of the Products or in the costs of manufacture of the
lé)i()A’!I_LIEGION, the dSUppL']e" Shalll not carry out adn¥1 furtherfprodclilqtlon until ALLhE' Products or supply of Services incurred by the Supplier, ALLEGION shall be entitled

_has approved such samples in writing and has confirmed in writing to the to a commensurate reduction in the agreed price and should the Supplier at any time
Supp.y'er that such samples have been produced in accordance with the drawing quote for a supply of similar Products and Services to other customers on relatively
specification. ) better terms than those agreed with ALLEGION, the Supplier shall forthwith afford

2.5 No inspection or testing or approval of samples by ALLEGION shall be construed as ALLEGION similar terms thereto.
acceptance by ALLEGION of the conformity of the Products with the Order, these g g ALLEGION reserves the right to deduct from any monies due or becoming due to the
Conditions or to any specification supplied or agreed to by ALLEGION and the Sup- Supplier any monies due from the Supplier to ALLEGION on any account whatsoe-
plier shall remain fully responsible for such conformity. ver.

2.6 Without prejudice to the remedies provided for in article 17.1 hereof and any rightor g7 py,, : te [iahili -

) - f . yment by ALLEGION shall not release the Supplier from its liability with regard to
remedy which ALLEGION may have pursuant to applicable law, the Supplier shall the Products delivered and the Services performed or the amount invoiced. Under
bear all the costs arising from disputes in connection with the conformity of Products no circumstances shall such payment waive ALLEGION’s right to pursue claims at a
with the Orde;r, these Conditions and any specification supplied or agreed to by later date.

ALLEGION without any prior formal nofification being required. 8.8 Acceptance and/or payment of any invoice shall not be construed as acceptance by

3. Packaging - Documentation - Information QL_%EGION of the Supplier’s terms and conditions printed on the invoice or attached

it.

3.1 The Supplier shall ensure that all Products are correctly packaged and secured to
enable them to reach their destination in undamaged condition. 9. Warranty

3.2 All Products shall also be accompanied by a delivery note stating, among other 9.1 The Supplier warrants that:
details, the delivery number, ALLEGION product identification reference number, 9.1.1 All Products shall conform with the quality and description and other particulars
delivered quantity and the Order number (or consumption report number for parts stated in the Order, shall conform with all drawings, descriptions and specifi-
on consignment stock) and clearly identifying the Products including reference to cations furnished, shall conform with any and all performance specifications
numbers of any parts and drawings which have been supplied by ALLEGION to the stated or referred to in the Order, shall be of satisfactory quality and fit for their
Supplier. The Supplier shall also include in all invoices, shipping documents and intended uses and free from all defects, apparent or hidden, including, but not
correspondence the same details as required above. . limited to, defects in design, materials and workmanship and defects resulting

3.3 Unless otherwise agreed in writing between ALLEGION and the Supplier, all in poor performance of the Products.

Products delivered will be accompanied by a Certificate of Conformity in the form 9.1.2 The Supplier shall comply with all applicable regulations or other legal requi-
approved by ALLEGION confirming that such Products are strictly in conformity with rementsprc’oncerning thep%anufacturg,ppackaging, packing and delivgry ofihe
the Order and specification. o i Products including, but not limited to, all the applicable safety and environmen-

3.4 The Supplier shall give ALLEGION prior written notice of: tal regulations as well as with Ingersoll Rand’s Code of Conduct for Business
3.4.1 any delivery of the Products or items accompanying the Products having toxic Partners.

or other hazards to the safety or health of persons or property and shall provide 9.1.3 All Services shall be supplied with the highest care and skill in full accordance
full details of such hazards and of all precautions which should be taken by the with the terms of the Order and all statutory requirements and regulations rela-
ALLEGION in respect of the delivery, storage, handling, installation and use of ting to the performance of services and shall be of good quality and workman-
the Producjts or items and prowqe ALLEGION with all information relatmg to ship and shall be performed by properly qualified and experienced persons.
the properties of the Products %’ items to enable ALLEGION to;:camply withall g5 ynless otherwise agreed in writing between ALLEGION and the Supplier, the durati-
relevant legislation relating to the Products or items and/or such hazards; and on of the warranty period shall be of two years as from the date of passing of risk of
3.4.2 any delivery of Products which are perishable or of limited lifespan and of any the Products to ALLEGION.
circumstances which may adversely affect the lifespan of such Products. 9.3 This warranty shall apply equally to any replacement, repair or substitute or remedial
3.4.3 In case of failure by the Supplier to comply with the provisions of articles 3.1. Products and/or Services provided by the Supplier with ALLEGION’s consent.
to 3.4. hereof, ALLEGION rese%rves tne réght tf? W'th.hr?ld payment and dlsregaLd 9.4 In case of breach by the Supplier of its warranty obligations, ALLEGION shall be
ang comn&unlci?tlﬂnArffggledNrom the upplier wit ouLpreJucc:ilceéltp any ”ght entitled to avail itself, at its discretion, of any one or more of the remedies described
ana remedy whic! ON may have pursuant to these Conditions or the in article 17.1 hereof without prejudice to any statutory right or remedy which ALLE-
applicable law. GION may have
4, Delivery 9.5 To the extent permitted by applicable laws, the Supplier waives any plea of delayed
i . " . notifications of defects

4.1 Unless otherwise agreed in writing between ALLEGION and the Supplier, the Pro- .
ducts shall be delivered, carriage paid, to the place of delivery specified by ALLEGI- 10 Indemnity
ON in the Order. The Supplier shall off-load the Products as directed by ALLEGION. 10,1 The Supplier shall keep ALLEGION indemnified in full against all direct and indirect

4.2 The date for delivery of the Products shall be specified in the order, or if no such date liabilities (which include, without limitation, loss of profit, loss of business, depletion
is specified, delivery shall take place within twenty eight (28) days of the Order. of goodwill and like loss), loss, damage, costs and expenses awarded against or

4.3 The date or dates of performance of the Services shall be as specified in the Order incurred or paid by ALLEGION as a result of or in connection with:
or such other date or dates agreed by ALLEGION (i) The Supplier’s failure to perform its warranty obligations as defined in articles 9.1

4.4 Time for delivery of the Products or performance of the Services shall be of the . to 9-3_¥ . o . .
essence. Failure by the Supplier to comply with the date of delivery will therefore (i) Any infringement or alleged infringement of any intellectual property rights
entitle ALLEGION to avail itself, at its discretion, of any one or more of the remedies caused by any kind of uses, including, but not limited to, the offer, manufacture
described in article 17.1 hereof, without prejudice to any right and remedy which or supply of the Products or the performance of the Services;

ALLEGION may have pursuant to the applicable law. (iii) Any claim made against ALLEGION in respect of any liability, loss, damage,

4.5 If the Products are delivered in excess of the quantities ordered, ALLEGION shall injury, cost or expense sustained by ALLEGION's employees or agents or by any
not be bound to pay for the excess and any excess will be and will remain at the customer or third party to the extent that such liability, loss, damage, injury, cost
Supplier’s risk and ALLEGION shall be entitled either to return the same to the or expense was caused by, relates to or arises from the delivered Products or the
Supplier’s at the Supplier’s risk and expense or require the Supplier to collect the performance of Services as a consequence of a direct or indirect breach or neg-
same from ALLEGION at the Supplier’s expense. ligent performance or failure or delay in performance of the Supplier’s obligations

. . under the Order or these Conditions (e.g. any claim against ALLEGION in con-

5. Variations to Products and Services nection with a recall campaign caused by defective Products or the replacement

5.1 The Supplier shall not implement any changes whatsoever to the specification or of such defective Products or the consequences of defective Products to other
design of Products or to the manner of provision of Services or proceed to any parts or to individuals)
improvements to the Products or production process without ALLEGION’s prior 10.2 If ALLEGION shall become the subject of a claim, the Supplier shall render all rea-

written consent.

sonable assistance as required by ALLEGION to settle and defend such claim.
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11. Force Majeure plier shall promptly notify ALLEGION of the expiry of this 24 month period and shalll,

11.1 The parties shall not be held liable for any breach of the Order terms and conditions IF;]TIS? \fvlr:(t:tléwséggggﬁt ?ﬁﬁ:%i%gg:&ﬂft tXELE)GaIB?\tIhse rr:;f e\lsv;tr}?]:t g[]s;pc?g;agr;gl;l
when such breach results from a force majeure event. Force majeure shall mean promptly return to ALLEGION the tool at the Supplier’s own costs.
any event beyond the control of the affected party, which could not be anticipated
ggg;t;%rmation of the contract, and the effects of which are compelling and unfore- 16, Termination

11.2 A force majeure event makes it temporarily or permanently impossible to perform 161 ALLEGION shall have the right at any time and for any reason to terminate the
all or any part of a party’s obligations. Force majeure does not cover those events contractual relationship with the Supplier, in whole or in part, by giving the Supplier
which would render performance of the obligations more difficult or more expensive. th'”é (3%) gfﬁé"{gﬁn rr:olt;ce wpe{r?upson a:! W‘f’r[‘ unfijer the Orgler shall be d'ts.co"f‘t"

) - ) ; ’ ; nued an shall pay to the Supplier fair and reasonable compensation for

13 :2 dg:{:;g:’ﬁ%ﬁ?ﬂgﬁf’ A?C:g;tismg;;nmyegtthgul;ggu; rglg}ﬁgi'cgnt%nf}:ael'pt::i:g;c%eoi: :Nork-lp-prtqgrests dat th$tt|me of termination t;.utlfuch compensation shall not include
suppliers and subcontractors in relation with the deliveries shall not be deemed force 0SS of anticipated profiis or any consequential '0ss. . .
majeure events. 16.2 Without prejudice to its right to damages, ALLEGION shall have the right at any time

11.4 The party affected by a force majeure event shall advise the other party within eight th gévmglwn@ten ng.tltieltqft_he Supplier to terminate its contractual relationship with
(8) days from it becoming aware of such event. The party shall describe such event S Supplier iImmeaiately i: . -
in detail and inform the other party of any relevant element capable of allowing its 16.2.1 The Supplier commits a breach of its obligations ij'?tder the Orderfor these
precise identification, and to determine its effects as to performance of its contractual Conditions and has not remedied the breach within fifteen (15) days following
obligations. The party invoking a force majeure event shall then inform the other a formal demand from ALLEGION requiring remedy thereof; '
party of its termination within the same period as provided for above. 16.2.2. The Supplier commits a material breach of its obligations including, but not

11.5 A party failing to its obligation to inform in compliance with the procedure described limited to, the Supplier’s failure to comply with the provisions of articles 4, 5,
in the above paragraph may not invoke a force majeure exemption. 9, 12{ 13, 1.8' 1 . . X .

11.6 The obligations of the party invoking force majeure shall be suspended as long as 16.2.3. The financial position of the Supplier deteriorates to such an extent that in
they cannot be performed due to a force majeure event. Nevertheless such party the opinion of ALLEGION the capability of the Supplier to adequately fulfil its
shall, as far as it is possible, remedy the situation with due diligence. obligations under the Order or these Conditions has been placed in jeopardy.

11.7 In the event that performance under the Order is rendered impossible for more 16.2.4. The Supplier is subject to winding up, bankruptcy proceedings or any other
then three (3) months, either party may terminate or rescind such Order by written _ proceedings having a similar effect. _
notification to the other party, unless the parties decide to amend the Order to take ~ 16.3 Termination of the contractual relationship with the Supplier shall not affect any
into account the new circumstances arising from such force majeure event. accrued rights or liabilities of ALLEGION, nor shall it affect any provision of the Order

11.8 The occurrence of a force majeure event may however not relieve the relevant party and these Conditions, which is expressly or by implication intended to come into or
from its liability for any negligent conduct or lack of diligence to remedy the situation continue in force on or after such termination, such as intellectual property, warranty,
or to remove its cause in a reasonable and adequate manner. liability and confidentiality provisions.

11.9 Aforce majeure event may not give rise to a claim for damages. ALLEGION will only ~ 16-4 On completion or termination of the contractual relationship, howsoever arising, the
be liable to the Supplier for such part of the Order which was performed before the Supplier shall immediately return all records, papers, materials, media and other
force majeure event arose. Any pre-paid amount shall be refunded to ALLEGION. property of ALLEGION which is in its possession.

12. Limitation of Liability 17. Remedies

12.1 ALLEGION shall, in no event, be liable for indirect damages of any nature whatsoe- ~ 17.1 Without prejudice to any right or remedy which ALLEGION may have pursuant to
ver, such as but not limited to loss of profit, lost savings, revenue or clients. these Conditions or the applicable law, if any Products are not supplied in accor-

12.2 ALLEGION'’s total liability for any direct damages shall be limited to EUR 200.000 dance with, or the Supplier fails to comply with, any of the terms of these Conditions
(two-hundred- thousand EURO). and of an Order, ALLEGION shall be entitled to avail itself of any one or more of the

following remedies at its discretion, whether or not any part of the Products and/or

13. Insurance Services have been accepted by ALLEGION:

13.1 The Supplier shall take out a Products Civil Liability Insurance Policy after delivery 17.1.1 To cancel the Order in whole or in part;
for a sufficient amount covering it for the financial consequences of civil liability 17.1.2 To reject the Products (in whole or in part) and return them to the Supplier at
which may arise in the event of physical injury, material and immaterial damages, the risk and cost of the Supplier on the basis that a full refund for the Products
;/;/‘hebtjhezj dlrtect_l_g!‘ indirect, suste}med hb}iIALLEGION or t"hlrd parties as adretsutlit k;Jf so returned shall be paid forthwith by the Supplier or to reject the Services;

e Products. This insurance policy shall cover any recall campaigns conducted by 17.1.3 At ALLEGION’ ; ive th lier th i h lier
ALLEGION. This insurance shall ot constitute a limitation of the Supplier's liabiliy. AL A A LI L S W A i

13.2 Furthermore, the Supplier shall ensure that all insurance certificates and associated to supply replacement Products and carry out any other necessary work to
documents are made available to ALLEGION. ensure that the terms of these Conditions and the Order are fulfilled;

14. Intellectual property — Confidentiality 17.1.4 To refuse to accept any further deliveries of the Products or to continue per-

14.1 All patterns, specifications, drawings, sketches, models, samples, tools, dies formance of the Services;

' moulds, designs, technical information or data or other prof)rietary ‘infbrmatio'n wri_t: 17.1.5 Jv%ﬁ(a;'gcg:tsgfﬂg%éifgﬁg S%cgﬂg{s%ﬂﬂﬁgeég:\lﬁzzssggrﬁt?; 3&;%2%132?’

}g?g;ﬂﬂgglecmme, furnished to the Supplier by ALLEGION or on its behalf or paid these Conditions and any specification supplied or agreed to by ALLEGION;

; ; . 17.1.6 Recover from the Supplier any expenditure reasonably (directly or indirectly)

(i) shall be and remain the property of ALLEGION; H ; e h N )

(i) shall, where in tangible form, be maintained by the Supplier in good condition ;ﬂgggi?oﬁqy Qb&ﬁe%lglﬁ)éﬂe?b(ﬁg."}g tcrfses g;v'scfspﬁgrtygiaﬁ’lLorgugsdgivs:rbtsﬁg
Zrllcli_ Egﬁjénﬁg ;r)éolrrepst{}/ to ALLEGION, carriage paid, (together with all copies) at Products or perform the Services pursuant to Article 4.2 hereof);

(iii) shall be treatedqas st;'ictly confidential: 17.1.7 To claim, without any prior formal notification, such damages, loss, costs or

. - . ) expenses incurred (directly or indirectly) by ALLEGION as the result of the

(iv) shall be kept safely and shall not be used or disclosed by the Supplier except strictly Supplier’s breach of its obligations under the Order and these Conditions.
as required in the course of performance of an Order.

14.2 All patterns, tools, dies, mould, jigs and other equipment and materials furnished by ~ 18. Sub-contracting
ALLEGION to the Supplier and/or procured by the Supplier but paid for by ALLE- ) . _— . . )
GION and any replacgr%ems thereflt))re shall bg kept sel:)r;rately fr%m the Szpplier’s 18.1 The Supplier may not sub-contract its obligations hereunder without the prior written
property and clearly identified as the property of ALLEGION. To that effect, the consent of ALLEGION. ) ) A ) o
Supplier shall permit ALLEGION to verify, during normal working hours, compliance ~ 18.2 Any authorised sub-contracting shall not relieve the Supplier of any of its obligations
with this article 14.2. All such property shall be held at the Supplier’s risk and shall and liabilities under these Conditions and the Order and the Supplier shall be fully
be insured by the Supplier at its expense for an amount equal to its replacement cost and solely liable for the acts and omissions of its sub-contractors

14.3 glth l?SS psyﬁbtle o ALLfgltON' fid I information, including, but ot fimited o', i Personae

.3 Supplier shall keep in strict confidence all information, including, but not limite - i -
to,pefll technical orpcommercial know-how, specifications, inventic?ns, processes or  19:1 The obligations of the Supplier under the Order and these Conditions may not be
initiatives which have been disclosed to the Supplier by ALLEGION or its agents, or transferred or assigned, without ALLEGION’s prior written consent. ALLEGION may
which are created by the Supplier in performing the Order and any other confidential legally terminate the contractual relationship with the Supplier without notice in the
information concerning the ALLEGION’s business or its products which the Supplier event of breach of this obligation. ) )
may obtain and the Supplier shall restrict disclosure of such confidential information ~ 19.2 Should the shares or assets in the Supplier’s be sold or should there be a change in
to such of its employees, agents or sub-contractors as need to know the same for the direct or indirect control of the Supplier’s, the Supplier undertakes to immediately
the purpose of discharging the Supplier’s obligations to ALLEGION and shall ensure inform ALLEGION thereof which may legally terminate the contractual relationship
that such employees, agents or sub-contractors are subject to like obligations of with the Supplier without notice.
confidentiality as bind the Supplier. ; ; ; o

14.4 When a separate non-disclosure agreement is signed between ALLEGION and the 20. Dispute Resolution - Applicable law — Jurisdiction
Supplier, the provisions of such agreement shall prevail over these Conditions. 20.1 Both Parties agree to put forward their best commercially reasonable efforts to resol-

15. Toolin ve any claim or dispute arising out of their commercial relationship within fourteen

. 9 ‘ ) ) ) (14) days of notice of such claim or dispute.

15.1 The Supplier shall use its best endeavors to design the tool or any equipment the  20.2 If a dispute cannot otherwise be resolved, senior manager from both the Supplier
purpose of which is to produce the Products (“Tool”) in such a way as to make such and ALLEGION with authority to settle the dispute will meet at a mutually acceptable
tool function in any standard equipment. place and time, within a reasonable period of time (not to exceed seven (7) days

15.2 The Supplier shall use the tool exclusively for ALLEGION production and shall not after the expiry of the initial fourteen (14) day period) after one of the Parties has
be entitled to use it, directly or indirectly, for any third party or move it outside the requested such a meeting, to attempt to resolve the dispute or to agree upon a
production plant of the Supplier without first obtaining prior written consent from method for resolving the dispute fairly and economically.

ALLEGION. To that effect, the Supplier shall permit ALLEGION to verify, during  20.3 If the Parties are unable to resolve the claim or dispute within seven (7) days of such
normal working hours, the keeping and proper usage of the tool and compliance with meeting or such other length of time that the Parties agree, then the provisions of
the othgr provisions of this §ect|on 15. i sub-clause 20.4. shall apply.

15.3 The maintenance and repair of the tool shall be effected promptly by the Supplier  20.4 The contractual relationship between ALLEGION and the Supplier shall be governed
and at its costs as long as the guaranteed production quantity as agreed between by the laws of Germany. The application of the provisions of the Vienna Convention
the parties in the Order has not been reached. on Sales of Good (CISG) is specifically excluded by the parties. Any disputes arising

15.4 For a period of 24 months after the Supplier has last used the tool(s) to produce a between the parties shall be submitted to the exclusive jurisdiction of the Court of

specific Product, the Supplier shall store and maintain the tool at its costs. The Sup-

Offenburg.
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