INTERNAL

General terms and conditions for
the sale of residual materials of
Volkswagen AG (version dated 1 Oc-
tober 2023)

1. General information

1.1

The deliveries, services and offers of
Volkswagen AG (hereafter referred to
as the Seller) for the sale of residual
materials (scrap, old equipment, etc.,
for disposal) are exclusively based on
these terms and conditions of sale.

1.2

The incorporation of the Seller's busi-
ness and purchasing terms and condi-
tions is hereby denied.

1.3

The Seller shall exclusively sell resid-
ual materials to contractors according
to Section 14 German Civil Code
(BGB).

1.4

These terms and conditions of sale are
available in the German and English
languages. The German version shall
prevail exclusively.

2. Framework contract, individual
contract, contract conclusion

21

Insofar that the Seller and Buyer do not
conclude an individual contract in indi-
vidual cases, the Seller and Buyer
shall conclude a framework contract,
under which the Seller shall have the
right to tender agreed binding individ-
ual quantities under the terms and con-
ditions as agreed in the framework
contract (retrieval). The Buyer shall not
be obligated to pick up the residual
material in the requested quantity and
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under the terms and conditions agreed
in the framework contract from the
Seller for further handling and pay the
Seller according to the agreements in
the negotiation protocol until retrieval.

2.2

The framework contract does not obli-
gate the Seller to one or more re-
trieval(s) toward the Buyer. On the ba-
sis of a framework contract, no con-
tract conclusion obligating the Seller is
established until and exclusively with
the retrieval by the Seller under the
agreed terms and conditions in the
framework contract.

23

If the Seller and the Buyer conclude an
individual contract, the rights and obli-
gations of the Seller and the Buyer are
governed by the terms and conditions
in this individual contract. The individ-
ual contract is established by the com-
missioning by the Seller in response to
the binding offer by the Buyer in form
of the results as documented in the ne-
gotiation protocol.

3. Contract components

3.1 Framework contract

If the Seller requests the pick-up of re-
sidual materials based on a framework
contract concluded with the Buyer, the
rights and obligations of the Seller and
the Buyer are governed according to

3.1.1
the Seller’s retrieval letter,

3.1.2
the commissioning framework contract,

313
the negotiation protocol for the frame-
work contract,
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314

these terms and conditions of sale, in-
sofar that they govern the rights and
responsibilities of the Seller and the
Buyer when a framework contract is
concluded,

3.1.5

the invitation to tender for the frame-
work contract including all of its com-
ponents,

3.1.6

the provisions of and based on public
law, particularly waste legislation, of
the Federal Republic of Germany,

31.7

the provisions of private law, particu-
larly the German Civil Code (BGB) and
the German Commercial Code (HGB),
of the Federal Republic of Germany.

3.1.8

Unless otherwise agreed, contract
components also include the valid cur-
rent versions of the terms and condi-
tions of sale including operating equip-
ment regulations, customs and export
contract terms and conditions and the
requirements of the Volkswagen Group
for the sustainability in the relation-
ships with business partners (Code of
Conduct for Business Partners).

If the terms and conditions of sale in-
cluding the operating equipment regu-
lations, customs and export contractual
terms and conditions and the require-
ments of the Volkswagen Group for the
sustainability in the relationships with
business partners (Code of Conduct
for Business Partners) are not attached
to the contract documents, they can be
viewed at and obtained from:
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www.vwgroupsupply.com

In case of an objection that cannot be
resolved by interpretation between the
individual contractual bases above, the
contract component that is higher
grouped according to the list above
has priority over the lower grouped
contract component.

3.2 Individual contract

If the Seller requests the pick-up of re-
sidual materials based on an individual
contract negotiated with the Buyer for
payment for the residual materials, the
rights and obligations of the Seller and
Buyer are governed according to

3.21
the Seller’s order letter,

3.22
the negotiation protocol for the individ-
ual contract,

3.2.3

these terms and conditions of sale, in-
sofar that they govern the rights and
responsibilities of the Seller and the
Buyer when an individual contract is
concluded,

3.24

the invitation to tender/request for the
individual contract including all of its
components,

3.25

the provisions of and based on public
law, particularly waste legislation, of
the Federal Republic of Germany,

3.2.6
the provisions of private law, particu-
larly the German Civil Code (BGB) and
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the German Commercial Code (HGB),
of the Federal Republic of Germany.

3.2.7

Unless otherwise agreed, contract
components also include the valid cur-
rent versions of the terms and condi-
tions of sale including operating equip-
ment regulations, customs and export
contract terms and conditions and the
requirements of the Volkswagen Group
for the sustainability in the relation-
ships with business partners (Code of
Conduct for Business Partners).

If the terms and conditions of sale in-
cluding the operating equipment regu-
lations, customs and export contractual
terms and conditions and the require-
ments of the Volkswagen Group for the
sustainability in the relationships with
business partners (Code of Conduct
for Business Partners) are not attached
to the contract documents, they can be
viewed at and obtained from:

www.vwgroupsupply.com

In case of an objection that cannot be
resolved by interpretation between the
individual contractual bases above, the
contract component that is higher
grouped according to the list above
has priority over the lower grouped
contract component.

4. Purchase price

4.1
Unless otherwise agreed to in an indi-
vidual case, the purchase price applies

411

in the case of the Seller's retrieval un-
der a framework contract according to
the terms and conditions according to
the commissioning framework contract,
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4.1.2

in the case of the commissioning of an
individual contract according to this
commissioning individual contract.

4.2

The respective purchase price applies
in the absence of a deviating agree-
ment ex-site of the residual material
excluding packaging and insurance.
The Buyer is separately responsible for
all costs of loading, transport safety,
weighing and transport.

4.3

The prices are in EUROS and subject
to statutory value added tax.

Differing first priority or supplemental
provisions of the Value-added Tax Act
(UStG) remain unaffected.

4.4

Any provisions by the Seller, such as
cranes, stackers, scale, personnel,
etc., shall be charged to the Buyer sep-
arately in addition to the purchase
price in accordance with expenditure.
Unless specifically agreed in individual
cases, the Buyer shall not have a claim
to provision by the Seller.
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5. Delivery and service quantity, de-
livery and service time

5.1 Framework contract

511

Insofar that the framework contract
does not contain any different, particu-
larly specifying agreements, the Seller
has the right within the agreed term of
the framework contract to request the
acceptance of the residual material(s)
from the Buyer at the agreed terms
and conditions according to the rules of
discretion (Section 315 BGB). The
Seller shall thereby take the recogniza-
ble and justified interests of the Buyer
into account.

51.2

The Seller shall dispose the individual
request based on a carefully estimated
forecasted individual quantity. The ex-
act delivery quantity in the case of de-
livery quantities by weight is derived
exclusively from the dispatch weight af-
ter weighing according to Number 8.1;
this exact dispatch weight after weigh-
ing is the exclusive determining factor
for the determination of the purchase
price to be paid by the Buyer to the
Seller under the request.

5.2 Individual contract

The Seller shall request the offer from
the Buyer based on carefully estimated
forecasted individual quantities. The
exact delivery quantity in the case of
delivery quantities by weight is derived
exclusively from the dispatch weight af-
ter weighing according to Number 8.1;
this exact dispatch weight after weigh-
ing is the exclusive determining factor
for the determination of the purchase
price to be paid by the Buyer to the
Seller under the individual contract.
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5.3 Force majeure, unavoidable cir-
cumstances

Force majeure, natural disasters, fire,
epidemics or pandemics, labor dis-
putes, unrests, war, terror, official or
statutory measures as well as other
unforeseeable, unavoidable and seri-
ous events shall release the contrac-
tual partners for the duration of the
subsequent interruption and within the
scope of its effect from the respective
affected obligations to perform. At the
same time, the other contractual part-
ner is released from its respective
counter obligation accordingly. This
also applies when these events occur
at a time at which the contractual part-
ner affected by the interruption is in de-
fault. If a contractual partner uses a
third party to fulfill the respective af-
fected obligation to perform, where the
interruption occurs, the contractual
partner affected by this interruption is
only then and to the extent released
from its obligation to perform as an oth-
erwise possible remedy (e.qg. falling
back on another third party) is not rea-
sonable.

The contractual partner affected by the
interruption is obligated to keep the
arising adverse effects, particularly to-
ward the other contractual partner, to a
minimum and make a reasonable effort
to avoid them at its own expense. If the
interruption occurs, the contractual
partner is obligated to provide the nec-
essary information on the scope and
expected duration of the interruption to
the other contractual partner without
delay.

The contractual partners are obligated
to reasonably adapt their obligations to
the changed conditions in good faith.
Each contractual partner is generally
responsible for subsequently incurred
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costs. If an adaptation is not possible,
the contractual partners have the right
to terminate the contract. This applies
accordingly in case of an unreasonably
long duration (generally six months) of
the interruption of the respective af-
fected obligations to perform.

The section above applies accordingly
to the extent that: (i) the contractual
partners conclude a contract during a
prolonged event with the justified ex-
pectation that the event ends (at a spe-
cific point in time) or that it will signifi-
cantly improve, but this event contin-
ues (unreasonably longer) against the
expectations of the contractual parties
or does not significantly improve; or (ii)
an event ends prior to the conclusion
of a contract; however, it reoccurs after
the conclusion of a contract (such as
the re-occurrence of the same epi-
demic or pandemic).

6. Transfer of risk and warranty

The risk of the accidental loss or dete-
rioration of the purchased item trans-
fers to the Buyer when loading begins.
Overriding deviating agreements by in-
corporation of Incoterms remain unaf-
fected.

The Buyer is obligated and entitled to
the extent that this is reasonable for
the Seller to examine the purchased
item at its own expense for possible
deficits or safety risks.

The Buyer acquires the purchased
item under exclusion of any warranty in
case of material defects and defects in
title; however, this does not apply in
the event of injury to life, limb or health
in case of gross negligence or intent.

7. Liability and other central obliga-

tions of the Buyer, Liability of the
Seller

V. dated: 1 October 2023

71

The Buyer is responsible for loading,
transport safety and transport accord-
ing to the state of the art and under
consideration of the applicable laws
and due diligence obligations, official
orders, accident prevention regulations
and the Seller's operating equipment
regulations.

7.2

A German speaking contact partner
who is authorized to make decisions
shall be named and present during all
of the Buyer’s and its agents’ activities
on the Seller’s premises.

7.3

The Seller and its legal representatives
and agents shall not be liable for ordi-
nary and moderate negligence. This
does not apply to injuries to life, limb or
health.

7.4

The Buyer releases the Seller from all
claims against the Seller by third par-
ties based on public and private law,
which they attain from actions or omis-
sions by the Buyer.

7.5

The Buyer undertakes to take all
measures that are necessary and rea-
sonable to fight corruption and avoid
other legal infringements, particularly
against regulations of antitrust law,
competition law, environmental protec-
tion, customs and export law and
against rights of employees. The Buyer
will take reasonable organizational (in-
cluding legal or contractual) measures
to prevent that its legal representa-
tives, its employees, subcontractors,
consultants or other commissioned
third parties make themselves liable to
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prosecution due to taking or failure to
take action, such as due to bribery,
corruption, granting advantages, ac-
cepting advantages, money launder-
ing, fraud or infidelity.

In case of a violation of these obliga-
tions or in case of a justified suspicion
of such violation in connection with the
fulfillment of the obligations under the
respective contract, the Buyer shall no-
tify and inform the Seller of remedial
measures that will be taken to remedy
the violation and prevent future viola-
tions. If the Buyer fails to immediately
notify the Seller or take suitable reme-
dial measures within 60 days of be-
coming aware, the Seller shall have
the right to terminate the affected con-
tract without notice or terminate the
business relationship in its entirety ef-
fective immediately. The Buyer re-
leases the Seller, its legal representa-
tives, governing bodies and employees
from all claims, losses, costs and ex-
penses including legal consultation
costs arising from the violation of the
obligations under this clause unless
the Seller or one of its commissioned
third parties is responsible for this vio-
lation.

Otherwise, the available “Require-
ments of the Volkswagen Group for the
sustainability in relationships with busi-
ness partners (Code of Conduct for
Business Partners)” under
www.vwgroupsupply.com apply.
Insofar that the Seller or authorities de-
mand insights into the production pro-
cess or the provision of services and
Buyer's documents and processes re-
lated to the order to review certain re-
quirements, the Buyer undertakes to
allow such review or audit in their area
and thereby provide all reasonable
support.

8. Billing by weight, offset, payment

V. dated: 1 October 2023

8.1

When billing by weight, the weight is
determined using the Seller’s cali-
brated scales unless, as an exception,
as directed by the Seller externally or
at the Buyer by:

1. full weight deducting the written
tare weight in case of DB wag-
ons,

2. empty and full weight in case of
truck, container, etc.

The subsequently determined dispatch
weight is decisive for the settlement of
the purchase price.

The weighing charges to be paid by
the Buyer to the Seller and shunt costs
are calculated based on the prices of
the individual sites of the Seller.

8.2

The Buyer shall only have the right to
offset in the case of undisputed claims
or claims determined with legally bind-
ing effect.

8.3

Payment shall only be considered to
have occurred once the Seller has ac-
cess to the payment sum.

9. Certified Buyer, proper disposal

9.1

Residual materials shall be sold or
transferred to certified waste disposal
companies exclusively. The Buyer
shall, always with his initial offer, in
case of individual contracts for the re-
quested delivery period and in case of
conclusion of a framework contract for
the entire term of the framework con-
tract, submit valid certificates accord-
ing to DIN ISO 9000 ff / as specialized
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waste disposal company / according to
EC Eco Audit Regulation to the Seller.

9.2

The Buyer shall be obligated to
properly fill out (disposal company in-
formation) and transfer the waste ma-
terial pass to the Seller.

9.3

The Buyer shall accept the applicable
duties as waste owner under environ-
mental law. The Buyer shall always
use impervious storage and transporta-
tion containers for oily or emulsion-
coated residual materials.

Residual materials are exclusively
transferred to certified waste disposal
companies as Buyers. The evidence of
certificates according to DIN ISO 9000
ff / as waste disposal company / ac-
cording to EU Eco Audit Regulation
provided by the Buyer at the time the
offer is submitted shall be updated for
the Seller (Division BA-D) in regular in-
tervals and any change (particularly
withdrawal or loss) shall be indicated.
The Buyer shall provide evidence of
proper disposal of residual materials
upon the Seller’s request. If necessary,
the Buyer shall also be obligated, upon
the Seller's request, to provide further
evidence of the proper disposal of re-
sidual materials to the Seller.

The Seller reserves the right to verify
the requirements under waste disposal
law that demand compliance on the
part of the Buyer using suitable tools
(particularly waste disposal company
audit). Particularly, the audit can be
performed by the Seller’s experts on
site. In this context, the Buyer under-
takes to provide access to the Seller to
the relevant sites, systems and docu-
ments.

V. dated: 1 October 2023

9.4

The disposal method indicated by the
Buyer at the time the offer is submitted
is an essential component of the con-
tract and shall be adhered to at all
times. Changes require the prior writ-
ten approval of the Seller. This also ap-
plies with regard to carriers and other
third parties commissioned by the
Buyer and the establishment of work-
ing groups. In any case, services shall
be transferred exclusively to proficient,
capable and dependabile third parties.
Evidence of adequacy shall be pro-
vided to the Seller by submission of a
relevant certificate according to DIN
ISO 9000 ff. and/or specialized waste
disposal company / EU ECO AUDIT
REGULATION.

9.5

Insofar that the Buyer ships residual
materials to another country, the Buyer
shall specifically comply with waste
shipping legislation and Regulation
(EU) No. 1013/2006 (“EU-VVA”).

10. Retention of title

10.1

Insofar that the purchase price to be
determined according to Number 5.1.2
and/or Number 5.2 has not already
been paid in full by the Buyer by bank
transfer or the Buyer has submitted a
guarantee according to the agree-
ments made in the amount of the pur-
chase price to be determined accord-
ing to Number 5.1.2 and/or Number
5.2, the Seller makes all deliveries un-
der retention of title.

10.2

Should the Buyer process an item with
items not belonging to the Seller, the
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Seller shall be entitled during the reten-
tion of title to a share of the ownership
of the new item proportionate to the ra-
tio of the invoice value of the pro-
cessed reserved items at the cost price
of the other processed items.

10.3

Should the reserved items be resold,
the Buyer shall herewith transfer in ad-
vance to the Seller accepting the right
to claims arising from such a sale; the
Buyer shall continue to have the right
to recover the purchase price of the re-
sold items until this is revoked by the
Seller. This transfer of the right to
claims shall occur in the same manner
even if the reserved items were pro-
cessed beforehand in any way by the
Buyer or if they should be sold to multi-
ple buyers. The transfer of claims
serves as a security for the Seller to a
maximum equivalent to the amount of
the invoice value of the reserved items
sold by the Seller to the Buyer. Should
the items in question be resold by the
Buyer together with other items not be-
longing to the Seller, be it with or with-
out processing having been under-
taken, the transfer of claims shall be
valid only to a maximum equivalent to
the amount of the value of the items
concerned as stated on the Seller’s in-
voice.

104

The Seller undertakes to release the
securities that the Seller is entitled to to
the Buyer upon request to the extent
that the realizable value of these secu-
rities exceeds the claims to be secured
by more than 10%. The Seller shall se-
lect the securities to be released.

11. Applicable law
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The law of the Federal Republic of
Germany shall govern. The terms of
the UN Law on the Sale of Goods
(United Nations Convention on Con-
tracts for the International Sale of
Goods) and the Conflict of Law Rule
under German Private International
Law shall not apply.

12. Place of performance and juris-
diction

121

The place of performance for all obliga-
tions of both contractual partners shall
be the location of the purchased item.

12.2

The place of jurisdiction for legal dis-
putes arising from or in connection with
the contract, including the issue con-
cerning its effectuation, its termination
or its continued effectiveness, is Wolfs-
burg. This agreement on the place of
jurisdiction shall likewise extend to
check-related claims.

13. Partial ineffectiveness, severa-
bility clause

Should provisions of these terms and
conditions and the contract on which
they are based be or become legally
invalid or unenforceable, in whole or in
part, the validity of the remaining provi-
sions shall remain unaffected. Any in-
valid or unenforceable provision shall
be replaced, to the extent that this is
legally possible, with an appropriate
provision that is as similar as possible
to what the contract parties intended or
would have intended in accordance
with the meaning and purpose of the
contract, provided that the point in
question had been considered when
this contract was signed.
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The parties to the contract shall be en-
titled to demand that applicable points
according to the previous paragraph be
documented in writing by way of an
amendment to or supplementation of
the wording of the contract.
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