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1 Preamble

1.1 The INDEX group of companies develops, produces and sells lathes, in some
cases with a high proportion of custom equipment. Product quality, on-time
delivery, service and competitive pricing are the primary principles of perfor-
mance for INDEX when it comes to its customers.

1.2 Contractor has extensive knowledge and experience in the machine tool man-
ufacturing subtask assigned to it and is wiling and able to apply such
knowledge and experience when the parties work together, while observing
the principles described in this Agreement.

1.3 At the heart of working together is a partnership-based approach, implement-
ed and practiced by both sides via professional project management.

1.4 Contractor is aware that delays in delivery and the delivery of defective prod-
ucts/services can both cause considerable damage to INDEX. For the reasons
stated, the parties shall proceed on the assumption that the highest quality
standards and strictest delivery reliability shall be met in the course of the
business relationship.

2 Scope

This Agreement applies to all contracts that have been concluded and are
concluded in the future between Contractor and INDEX for the performance of
development/design services and/or the production of assemblies.

3 Objectives

3.1 Contractor and INDEX are seeking to establish a long-term, close relationship
based on trust.

3.2 The purpose of this Framework Agreement is to define all the general points
for the performance of development/design services and/or the production of
assemblies. Details of the commissioned project shall be described in a spe-
cific requirements specification.

3.3 The parties shall together find the optimal solution in technical and economic
terms over the entire life cycle of the product.
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Part A: Performance of development/design services

4 Design

4.1 In its designs, Contractor undertakes to comply with the state of the art, the
relevant legal provisions and the regulations and guidelines of authorities,
employers' liability insurance associations and professional associations. All
the resulting measures shall be part of the design order, even if not described
in detail.

4.2 All the protective devices required by the regulations and guidelines shall be
part of the design order, even if not described in detail. The Contractor must
describe the general conditions for functional and personal safety.

4.3 Contractor guarantees that its designs shall be prepared in all respects eco-
nomically and for optimum cost-benefit.

4.4 Contractor shall comply with the list of standards and standard parts provided
by INDEX, which also includes the approved manufacturers of purchased
parts. The goal of maximizing reusability shall be taken into account as far as
possible, including for the stocking of spare parts.

4.5 Contractor shall ensure that all individual parts and installations are labeled
throughout.

4.6 Contractor shall incorporate R&M's basic ideas into the designs to ensure
reliability and ease of maintenance while reducing the product's life cycle
costs (LCC). This includes the mandatory implementation of an FMEA system,
taking into account the operating conditions of a machine tool, in particular the
effects of chips, operating fluids, temperatures, vibrations, etc.
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5 Scope of delivery — development and design results

5.1

5.2

5.3

5.4

General

¢ As the outcome of design orders, 3D models of the design (overall model),
the assemblies and the individual parts must be delivered.

o Newly developed models of individual parts in the project must be delivered
with production-ready individual part drawings according to INDEX specifi-
cations (design zero point, title block, etc.) with all dimensions.

o If Contractor uses the UNIGRAPHICS CAD system, the guidelines for
modeling individual parts and the CAD guideline for UNIGRAPHICS from
INDEX must also be observed. INDEX shall then provide all the necessary
basic data (seed parts, labels, drawing frames, etc.) so that the Contractor's
drawings meet INDEX standards.

o If arisk assessment is required according to the applicable regulations (e.g.
the Machinery Directive) for the subject of the order because of one or
more of its properties or by definition, the assessment must be carried out
by Contractor.

Calculations and simulations

¢ Performing the calculations and simulations required for function and safety
is part of the design order. The decision on performance and scope shall
be the responsibility of Contractor.

e The documentation for this must be delivered to INDEX in a clear format as
part of the design results and shall be the sole responsibility of Contractor.

¢ INDEX may request additional calculations and simulations, which must be
carried out by Contractor by agreement.

3D data

e Contractor shall be responsible for selecting and using the CAD system.
The UNIGRAPHICS 3D CAD system is preferred.

¢ The 3D work results must be delivered as model and drawing data in the
UNIGRAPHICS Native data format, Version NX3 or later, or alternatively as
STEP files (STEP ISO 10303). Contractor shall clarify the technical details
for data exchange again before each development project.

2D data

o The 2D work result must be delivered as a set of drawings on a data medi-
um, which must comply with the standards. The set of drawings shall in-
clude complete, dimensioned production drawings for all individual parts
that are not available for purchase as catalog parts. It shall also contain as-
sembly drawings that are suitable for fully assembling and testing the con-
structed assembly. Contractor shall clarify the technical details for data ex-
change against before each development project.
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5.5 Item codes

¢ Item codes for individual parts and assemblies shall be assigned according
to the INDEX number key. The applicable number key and the item codes
to be used shall be made known to Contractor after the order has been
placed.

e Contractor shall clarify the technical details for the format of the parts lists
and how the data is to be exchanged again before each development pro-
ject.

e Contractor shall propose to INDEX a spare parts and wear parts list accord-
ing to DIN 24420.

6 Acceptances

6.1 Comments on the requirements specification via the functional specification =
offer

6.2 Presentation of intermediate results before the start of detailing
6.3 Before procurement release

6.4 INDEX accepts the development results in writing. Checking
intermediate results is not acceptance.

7 Rights to development results
7.1 Development results and new intellectual property rights

7.1.1 Allrights to all the development results shall belong to INDEX without addi-
tional consideration, and subject to the provision in Section 7.1.2.

To this end, Contractor shall transfer all existing rights (including any rights
of ownership) to the development results to INDEX simultaneously on ac-
ceptance of the development results (without the need for a separate fur-
ther declaration by either party). Insofar as this is not legally possible, Con-
tractor hereby grants INDEX an exclusive, transferable, sub-licensable right
of use, unrestricted in terms of location, time and content, to the develop-
ment results for all types of use.

For works protected by copyright, this right of use shall also include, in par-
ticular, the right to edit, revise, translate, publish, process, duplicate and
exhibit, and includes the acts defined in Section 69c of the German Act on
Copyright and Related Rights (UrhG).

The development results shall include all development results that are ca-
pable of protection, but also all other technical developments and all docu-
mentation.

INDEX alone shall have the power to apply for industrial property rights (in
particular patents, utility models, trademarks) in its own or other party's
name for the above development results, in Germany or abroad. INDEX
shall also have the right to modify the development results and to use them
in such modified form to the same extent as in the original form.

7.1.2 If performance by Contractor for the order produces inventions (whether
capable of protection by patent or utility model or not), Contractor shall in-
form INDEX of this in writing promptly and — if they are employee inventions
— shall claim the results in full, in a timely and formally correct manner,
without restriction. INDEX shall decide within three (3) months of receipt of
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the written notice from Contractor whether INDEX wishes to apply for the
invention in its own or a third party's name and on its own account and shall
assume all the costs for applying for and maintaining the property right. If
INDEX decides against applying and if INDEX releases the result in writing,
Contractor may pursue the application at its own expense. In such case,
however, INDEX shall retain a non-exclusive, transferable right of use, free
of charge, without restriction in terms of location, time and content, with the
right to grant sub-licenses. Contractor shall bear all the costs arising from
claims under employee invention law. The consideration for the order shall
satisfy all other claims.

7.1.3  Contractor shall support INDEX in applying for and maintaining as well as,
if necessary, enforcing property rights that have been applied for or are to
be applied for regarding the development results. In particular, the Contrac-
tor shall make all necessary declarations in this regard.

7.1.4  Furthermore, Contractor shall take all actions to protect the rights of INDEX
under Sections 7.1.1 to 7.1.3. In particular, if Contractor involves third par-
ties in the fulfillment of its obligations, it shall implement contractual provi-
sions to ensure that INDEX also becomes the owner of all rights to the de-
velopment results that are created by third parties and that the third parties
involved also provide the support described in Section 7.1.3.

7.2 Third-party rights and pre-existing rights of Contractor (existing property rights)

7.2.1 Contractor must achieve a development result that is unencumbered by
industrial property rights and other third-party rights. If Contractor does not
succeed in doing so, it shall endeavor to ensure that the development re-
sults can be used by INDEX in the same way as if they were unencum-
bered by third-party rights, for example by making the corresponding li-
cense payments to third parties for third-party industrial property rights. If
INDEX suffers damage or loss as a result of the existence of third-party
rights, Contractor shall compensate INDEX for such damage or loss, in-
cluding reasonable legal costs. Sentences 2 and 3 shall not apply if Con-
tractor is not responsible for the breach of the obligation to achieve a result
unencumbered by third-party rights.

7.2.2 If Contractor holds rights that came into existence before the start of the
performance or outside the development order and that would prevent
INDEX from using the development results, Contractor shall inform INDEX
of this immediately and grant INDEX a free, non-exclusive, transferable
right of use, without restriction in terms of location, time and content, with
the right to grant sub-licenses for these rights to the extent necessary for
the use of the development results. The consideration for this is covered by
the consideration for the development work. The burden of proof that rights
to the development results came into existence before the start of the per-
formance or outside the development order shall be borne by Contractor.

7.2.3  With regard to the expertise and other business and trade secrets obtained
from INDEX in the course of working together, Contractor undertakes not to
carry out any work with or on behalf of third parties that in essence corre-
sponds to the work performed under this order during the period of the work
for this order, without the prior written consent of INDEX.
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Part B: Production of assemblies

8 Completeness of delivery

8.1 Contractor, as a specialist in the assemblies specified in the order, shall be
liable for delivery being fully suitable and for functional performance, in
knowledge of the intended use.

8.2 Any missing parts and services required for the intended operation of the
assembly must be provided subsequently and, if necessary, installed at no ex-
tra cost to INDEX, regardless of whether or not they are mentioned or de-
scribed in the specifications specifically.

9 Warranted characteristics

9.1 Contractor warrants that its deliveries shall comply with the state of the art,
the relevant legal provisions and the regulations and guidelines of authorities,
employers' liability insurance associations and professional associations.

9.2 The data, performance and functional characteristics specified in the order
must be adhered to and evidence of them must be provided, as warranted
characteristics, on acceptance.

9.3 This also applies to references to the contents of quotations and supplements,
as well as to the associated product descriptions of Contractor.

9.4 Contractor warrants that its assemblies shall be produced in all respects eco-
nomically and for optimum cost-benefit.

10 Acceptances

10.1 Acceptance of an assembly shall be via initial sample inspection, documented
in an initial sample inspection report.

10.2 INDEX shall be notified in writing of readiness for acceptance at least five (5)
days before the agreed date, after internal acceptance.

10.3 The values and performance levels determined during acceptance shall be
recorded in an acceptance record, signed by both parties.

10.4 Specific acceptance criteria and conditions shall be described in a technical
delivery specification.

10.5 Acceptance of the initial sample shall not release the Contractor from liability
for hidden defects.

10.6 INDEX reserves the right to carry out further acceptance/quality inspections of
deliveries during series production. Contractor must carry out appropriate and
documented outgoing inspections.

10.7 The relevant payment terms are defined for each project in the requirements
specification.
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11 Service/spare parts

11.1 Contractor must ensure a smooth and prompt supply of all necessary services
and spare parts for the service life of the assembly, in particular via:
e unrestricted availability of spare parts for parts not included in the list (see
5.5).
- With prompt notification of the last opportunity to order, when stocks of
spare parts are running low (last call)
- Spare part delivery normally (Monday - Friday) within 24 hours of the
order, in exceptional cases also Saturday (standard components)
e unrestricted availability of technicians for repairs:
- Deployment of a technician normally (Monday - Friday) within 24 hours
of receipt of notice of damage, in exceptional cases also on Saturday
- In the unlikely event that Contractor is unable to provide such services,
INDEX may provide the service and charge for it at the usual rates.

12 Manufacturer's warranty

12.1 In addition to the statutory warranty, Contractor shall provide an unrestricted
manufacturer's warranty for material and personnel for 24 months from the
date of commissioning at the end customer's premises or for the service life
guaranteed in the functional specification.

12.2 The manufacturer's warranty is for defect-free materials, workmanship, func-
tions and performance levels, including compliance with all the specified fea-
tures in the functional specification.

12.3 Deliveries and services from subcontractors of Contractor are also covered by
the manufacturer's warranty.

12.4 The manufacturer's warranty does not cover incorrect operation, incorrect use
or wear parts, unless they fall below their functional wear limit. Contractor
shall be responsible for providing evidence of this.
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Part C: General

13 Documentation

13.1 All the documentation necessary for determining the cause of a fail-
ure/damage and for identifying spare parts, such as assembly drawings, func-
tional descriptions, circuit diagrams, operating instructions, etc., is an integral
part of the order. This also applies to the documentation required to perform
services.

13.2 The exact, standardized order designation must be given for all standard
parts, and the manufacturer/supplier and their exact order designation for cat-
alog parts. (Spare parts list; DIN 24420)

13.3 For design services, the entire design with all additionally required parts must
be documented in parts lists according to INDEX specifications.

13.4 Contractor must provide the documentation with the delivery or service and,
when producing assemblies, must keep this up to date for the service life of
the system.

13.5 If a certificate and/or marking is required according to the applicable regula-
tions (e.g. the Machinery Directive) for the subject of the order because of one
or more of its properties or by definition, Contractor shall be responsible for
this.

13.6 Contractor must provide the user documentation intended for the end custom-
er (e.g. operating instructions, spare parts lists, etc.) in the language of the
operating company's country. If there are several official languages in an op-
erating company's country, INDEX must specify one of these languages. For
the languages of German, English, French, Italian, Spanish, Portuguese,
Swedish and Finnish, the documentation shall be provided without additional
costs for INDEX. For all other languages, INDEX shall bear an appropriate
share of the costs for creating the foreign-language documents.

13.7 Contractor shall provide detailed transportation, handling and assembly in-
structions, including design documents for special tools/devices.

14 Project management

INDEX and Contractor shall manage working together via a project management
system installed on both sides, which shall include the following points as a minimum.

- Fixed responsibilities for INDEX and Contractor
- Schedule (milestones) including capacity planning
- Definition of release processes and project completion

- Project-related controlling/reporting: project costs, schedule, functional verification,
production costs.

- Contractor must keep minutes of all meetings and decisions.
- Written notification of deviations from the functional specification is required.
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15 Term/amendment/termination

15.1 The Agreement shall enter into force on being signed by both parties, unless
otherwise agreed.

15.2 Amendments and/or supplements must be made in writing. This provision
cannot be changed by a verbal agreement.

15.3 The Agreement is concluded for an indefinite period and may be terminated by
either party with notice of three (3) months to the end of a month.

16 Confidentiality/protection of competition
All requirements for confidentiality/ protection of competition in accordance
with the “Confidentiality Agreement including the protection of industrial prop-
erty rights, other intellectual property and business information” from INDEX
must be complied with.

17 Place of performance
17.1 The place of performance for payments shall be Esslingen.

17.2 The place of performance for deliveries shall be the location to which the
goods are to be delivered as defined in the order or at which the service is to
be provided.

18 Law/place of jurisdiction

18.1 This Agreement shall be exclusively governed by the law of the Federal Re-
public of Germany.

18.2 The place of jurisdiction shall be Esslingen. INDEX may also take legal action
against Contractor at the Contractor's place of business.

19 Non-severability

If any provision of this Agreement is or becomes invalid or unenforceable, this
shall not affect the validity of the Agreement as a whole. In such a case, the
parties undertake to replace the invalid or unenforceable provision with a valid
and enforceable provision that corresponds as closely as possible to the spirit
and purpose of the provision to be replaced.

20 Other agreements

INDEX's Terms and Conditions of Purchase apply, unless they are supple-
mented, replaced or canceled by the above provisions.
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Esslingen,
Place/date Place/date
[Contractor] [INDEX]
Stamp/signature(s) Stamp/signature(s)
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