Hofelmeyer Waagen GmbH General Terms and

Conditions of Sale and Delivery
Valid as of May 2018

Section 1

Scope of Applicability of the General Terms and Conditions of Sale and Delivery
1.
These Terms and Conditions of Sale and Delivery shall apply to all current and
future busin ess activities of Hofelmeyer Waagen GmbH (hereinafter referred to as
“Hofelmeyer” or “we”). This shall apply even if Hofelmeyer does not remind the
customer of the Terms and Conditions of Sale and Delivery in the event of any
subsequent transactions. Under no circumstances shall any general terms and
conditions of the customer’s form part of the content of any contract. This shall apply
even in cases where Hofelmeyer has knowledge of the customer’s terms and
conditions or if Hfelmeyer does not once again expressly object to the same except
where the validity of such terms and conditions has been expressly agreed in writing.

2.
These Terms and Conditions of Service apply only vis-a-vis entrepreneurs as set forth in
Section 310 para. 1 BGB (German Civil Code).

3.
In case of doubt when interpreting trade terms, the Incoterms® in the version valid at the
time shall be decisive.

4.

Should Héfelmeyer take on additional or further obligations, this shall not otherwise affect
the validity of these General Terms and Conditions of Sale and Delivery. In the event that
services are rendered (repairs, assembly, commissioning, maintenance, etc.),
Hofelmeyer's General Terms and Conditions for Service and Assembly shall apply in
addition. Please visit www.hoefelmeyer.de/en to view and print these terms.
Alternatively, you may request they be sent to you.

Section 2
Offer, Conclusion of Contract and Quality of Goods

1.

Offers are always subject to change. Hofelmeyer reserves the right to make technical
changes as well as changes to shape, color and/or weight within the scope of what is
reasonable. lllustrations, drawings, sizes, weights and other performance data are only
binding if this has been expressly agreed in writing. If the customer does not intend for the
goods to be delivered to be suited exclusively for the usual use, or if the customer assumes
the item is suitable for a certain use or is of a certain quality, or if the customer plans to use
the item for an unusual purpose, to process unusual materials, involving increased wear or
particular hazards for body, life, health or the environment or if compliance with special
provisions is required, the customer shall undertake to notify Hofelmeyer of these
expectations and/or circumstances in writing prior to concluding the contract.

2.

Hofelmeyer shall retain property rights and copyright to any cost estimates, calculations,
service descriptions, drawings, designs, models and other documents. These documents
may not be made accessible to third parties without express written permission. Upon
request, the documents must be returned without retention of copies.

3.

The contract shall enter into effect upon written confirmation of the order by Héfelmeyer, or
in the absence of such confirmation, upon execution of the order. Public statements,
recommendations or advertising shall not constitute contractual information about the
quality of the goods. The customer shall not be granted any guarantees in the legal sense.
If a customer’s order qualifies as an offer pursuant to Section 145 BGB, Hofelmeyer may
accept it within two weeks of Hofelmeyer’s receipt of the order. Should the order differ from
Hofelmeyer's recommendations or offer, the customer shall draft the order in writing and
make note of any deviations.

4.

Any and all agreements in place between the customer and Hofelmeyer shall be recorded
in writing in this contract. Héfelmeyer's employees, sales representatives or other agents
are not entitled to conclude ancillary agreements or offer assurances or guarantees that
extend beyond the content of the written agreements.

Section 3
Pricing and Payment
1.
Prices are valid ex works and are exclusive of packaging. Prices listed are in euros unless
otherwise agreed. Value added tax in the applicable statutory amount shall be added to the
prices. With respect to additional service charges, please refer to the provisions in Section
4.

2.

If Hofelmeyer is obligated by contractual agreement to set up, install and commission the
goods, this work shall be charged at cost unless expressly agreed otherwise, taking into
account Héfelmeyer’s customary hourly rates. Details on this are provided in Héfelmeyer's
General Terms and Conditons of Service and Assembly. Please visit
www.hoefelmeyer.de/en to view and print these terms. Alternatively, you may request
tregent to you.

3.

Unless otherwise agreed, invoices shall be payable upon receipt and shall be settled within
14 days. The consequences of any default in payment by the customer are based on the
statutory provisions. Discounts shall be deducted only by special written agreement. The
date the invoice is issued is decisive for the beginning of agreed discount deadlines.

4.

Changes to the agreed scope of services and/or additional services must be agreed in
writing. Hofelmeyer shall charge for amended or additional services on the basis of its
current rates and prices at the time of the agreement. Agreed design deadlines shall be
extended by a period of time commensurate with the delay caused by the change.

5.
For new customers or customers in default of payment to Hofelmeyer for other charges, we
reserve the right to request a reasonable down payment.

6.

Should the customer fall into default on the payment of a charge or in the event that insolvency
proceedings are opened against its assets or if such proceedings have been requested, any and
all other receivables of Hofelmeyer shall be payable immediately. In the event of numerous due
charges, Hofelmeyer reserves the right to initially apply a payment, payment installment or down
payment by the customer to repayment of the debt with the least security and, in the case of
numerous debts that are equally secured, to the older debt and, in the case of debts due for
payment for the same amount of time, to proportional repayment.

7.

The customer is entitled to offset only if its counterclaims have been confirmed in a legally binding
way and have not been disputed or have been recognized by Héfelmeyer. The customer may
exercise a retention right only if its counterclaim has been confirmed in a legally binding way, has
not been disputed or has been recognized by Héfelmeyer and is based on the same contractual
relationship.

8.

For contracts with an agreed delivery period of more than 4 months, Hofelmeyer reserves the
right to adjust its prices in the event of any reductions or increases in costs after conclusion of the
contract (in particular due to collective wage agreements or changes in material prices). Upon
request by the customer, Hofelmeyer shall be obligated to provide corresponding proof. In the
case of a price increase, we will inform the customer in writing at least four weeks in advance. In
this case, the customer is entitled to terminate the contract in writing effective at the time the price
increase takes effect.

Section 4
Transfer of Risk, Packaging and Shipping
1.
Unless otherwise agreed, delivery “ex works” (EXW/Hofelmeyer factory pursuant to Incoterms®)
is agreed.

2.
Unless otherwise agreed, the costs of packaging, shipping, payment transactions, customs fees,
export, import or transit, etc. shall be billed to the customer separately.

3.

The packaging and shipment method shall be chosen by Hofelmeyer according to its best
judgment. The customer releases Hofelmeyer from any obligation to accept returns of or to
properly dispose of the transport packaging. The customer shall dispose of the packaging in
accordance with regulations at its own expense.

4,
Any insurance of the goods against transport damages shall be taken out exclusively upon special
instruction by the customer. The costs of this insurance shall be billed to the customer separately.

5.

If shipping is delayed at the customer’s request, or if the customer is in default of acceptance,
Hofelmeyer is entitled to bill for the costs incurred as a result of storing the goods, beginning one
month after indicating its readiness for shipment. For storage on site at Héfelmeyer, a flat amount
of 0.5% monthly of the net invoice value plus the applicable statutory value added tax shall be
billed. For storage times shorter than a full month, the appropriate pro-rated amount shall be billed
based on the number of days. The customer shall retain the right to furnish evidence of lesser
damage.

Section 5
Delivery Times

1.

Binding delivery periods or deadlines require express agreement. Commencement of the delivery
period presupposes the resolution of all technical and design issues and the receipt of a down
payment/payment guarantee as agreed. Compliance with the delivery deadline presupposes that
the customer has met its contractual duties and obligations as agreed. Where this is not the case,
the delivery period shall be reasonably extended, except where such delay is attributable to
Hofelmeyer.

2.

If the customer is in default of acceptance or culpably violates other duties to cooperate,
Hofelmeyer shall be entitled to request compensation for damages incurred in this respect,
including any additional expenses. All further claims shall remain unaffected.

3.

Where the conditions stated in Paragraph 2 apply, the risk of accidental destruction or
deterioration of the purchase item shall pass to the customer at such time as it is deemed to have
defaulted in accepting delivery or in payment.

4.

Compliance with the delivery period is contingent upon suppliers delivering materials to us
correctly and in a timely manner. This shall only apply in cases where non-delivery is not
attributable to Hofelmeyer, in particular where a congruent hedging transaction has been
concluded with its own supplier. Héfelmeyer shall inform the customer immediately of the non-
availability of any service. Any consideration that has already been provided shall be reimbursed
immediately.

5.

Delivery dates and/or deadlines shall be changed and/or extended as appropriate if Héfelmeyer
is prevented from rendering performance on time due to force majeure, labor disputes or any
other circumstances not attributable to Hoéfelmeyer. The same shall apply in the event that
Hofelmeyer’s sub-suppliers experience any such circumstances. Hoéfelmeyer shall not be held
liable for damages resulting from such on any legal grounds. Should the impediment persist for
longer than 3 months, the customer, after setting a reasonable grace period, shall be entitled to
withdraw from its contract with respect to the portion of the contract which has not yet been
fulfilled. In this case, the customer is not entitled to any claims for damages.

6.
Delivery periods shall be reasonably extended if the Parties come to an agreement on any change
to the scope of services or the provision of additional services.

7.
The customer shall only be entitled to assert rights and claims if the delay is attributable to
Hofelmeyer.

8.
Should the customer suffer damage due to a delay in delivery attributable to Hofelmeyer, the
statutory provisions shall apply. If Hofelmeyer is required to pay compensation for damages in
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accordance with such provisions, this shall amount to not more than 0.5% for each full week of
delay of the value of the portion of the total delivery that cannot be used on schedule or as
contractually agreed as a result of the delay. Total compensation for damages shall be limited to
5% of the total value of the delivery. Any further claims for damages shall be excluded. The
limitations listed above shall not apply if and insofar as the circumstances involve intent or gross
negligence attributable to Hofelmeyer, or where the transaction involves a sale at a fixed point in
time as defined by Section 286 Paragraph 2(4) BGB or Section 376 HGB (Handelsgesetzbuch,
German Commercial Code) or if and insofar as the delay in delivery attributable to Hofelmeyer
involves a culpable breach of a material contractual obligation. Except in case of an intentional
breach of contract attributable to Hofelmeyer, Hofelmeyer’s liability to provide compensation for
damages in such cases shall be limited to typically occurring damages foreseeable at the time of
conclusion of the contract. Hofelmeyer retains the right to demonstrate that in fact no damages
or lesser damages than the aforementioned flat amount have occurred.

9.

Hofelmeyer shall be entitled to make partial deliveries and render partial services at any time
unless partial fulfillment of the contract is of no interest to the customer. Partial deliveries may be
invoiced separately.

Section 6
Liability for Defects/Compensation for Damages
1.
The customer shall only be entitled to warranty rights if it has fulfilled its obligations to inspect the
goods and provide notification of defects pursuant to Section 377 HGB. Notices of defects must
be made in writing, stating the nature and extent of the deviation from the agreed or usual quality
or suitability for use.

2.

A defect shall be considered material if, pursuant to the provision in Section 2 para. 1 and 3, the
item noticeably differs from the agreed design, quantity, quality, suitability for use or, unless
otherwise agreed, from the quality and suitability for use customary in Georgsmarienhiitte. A
defect of title for the goods shall also exist if the goods are not free from rights or claims by third
parties enforceable within the Federal Republic of Germany at the time when risk is transferred.
Any further statutory exclusions or limitations of responsibility by Hoéfelmeyer shall remain
unaffected. In particular, unless expressly agreed otherwise, Hofelmeyer shall not be responsible
for goods being suitable for any use other than what is typically intended, or fulfilling any further
expectations of the customer’s, or being free from third-party rights/claims outside of the Federal
Republic of Germany.

3.

Pursuant to the statutory provisions, the customer may request supplementary performance if and
to the extent that goods are defective. Such supplementary performance shall be undertaken by
rectifying the defect or delivering a new item free from defects, at Hoéfelmeyer's discretion.

4.

If supplementary performance is ultimately unsuccessful, the customer may demand either a
reduction in the purchase price (discount) or cancellation of the contract (withdrawal) pursuant to the
statutory provisions.

5.

Pursuant to the statutory provisions, Héfelmeyer shall assume liability if and insofar as the customer
asserts claims for damages based on intent or gross negligence. Except in case of an intentional
breach of contract attributable to Hofelmeyer, Hofelmeyer's liability to provide compensation for
damages shall nevertheless be limited to typical damages foreseeable at the time of conclusion of
the contract.

6.

Pursuant to the statutory provisions, Hofelmeyer shall assume liability if and insofar as a material
contractual obligation is culpably violated. In this case, however, liability for compensation for
damages shall be limited to typically occurring damage foreseeable at the time of conclusion of the
contract.

7. Hofelmeyer's liability resulting from culpable injury to body, life or health shall remain unaffected.
The same shall apply to mandatory liability pursuant to the German Product Liability Act
(Produkthaftungsgesetz).

8.
Except in the cases defined above, liability on the part of Héfelmeyer is excluded.

9.

The limitation period for warranty claims shall extend 12 months from the transfer of risk. This does
not apply for claims for defects pursuant to Sections 438 para. 1(2), 634a para. 1(2) BGB, for
compensation for damages due to injury to body, life or health, and/or for compensation for damages
based on grossly negligent or intentional conduct. The statutory period shall apply for such claims..
Supplementary performance measures shall not result in the period stated in Sentence 1 being
extended and shall not constitute acknowledgment of the start of a new limitation period. The
statutory limitation period shall remain unaffected in the case of supplier recourse pursuant to
Sections 478, 479 BGB.

10.

Liability for normal wear and tear as well as damages resulting from improper or inappropriate use
is excluded. Any liability for defects shall be excluded if instructions for operation, use, safety or
maintenance are not followed, changes are made to the products, parts are exchanged or
consumable materials are used where this does not comply with the original specifications, unless
the customer disproves a substantiated contention that the defect arose as a result of those
circumstances. The customer shall likewise not be entitled to claims for typical signs of wear or
deviations in color or design that are only minor and which the customer may reasonably be expected
to bear.

11.

Hofelmeyer shall not be held liable for defects caused by the customer or resulting from parts or
components provided by third parties at its behest, nor shall it be held liable for defects in the final
product attributable to such parts being faulty. This applies as well if defects in the final product are
attributable to defects in the construction or design provided by the customer or third parties.

12.

Used items shall be sold exclusive of warranties or guarantees. This does not apply for claims for
compensation for damages due to injury to body, life or health and/or for claims for compensation
for damages based on grossly negligent or intentional conduct.

Section 7
Joint and Several Liability

1.
Any further liability for compensation for damages as provided in Sections 5 and 6 of these
General Terms and Conditions shall be excluded, regardless of the legal nature.

2.
The limitation of liability pursuant to Number 1 above also applies [to] any customer claims for
reimbursement for unnecessary expenses.

3.

If and insofar as Hofelmeyer's liability is excluded in accordance with these conditions, this
shall apply also apply for the personal liability of Héfelmeyer's representatives, vicarious
agents or employees.

4,

Unless Hofelmeyer is liable because of intent or the customer’s claim has already lapsed due
to the limitation period, the customer must file any claims for compensation for damages within
a preclusion period of 6 months starting from Hofelmeyer's rejection of the claim. The statute
of limitations for claims due to defects pursuant to Section 6 Number 9 of these General Terms
and Conditions remains unaffected.

5.

The customer shall undertake to cooperate in preventing damages. In particular, it shall
undertake, in the case of further sale of the goods, to limit its liability in its business dealings
with suppliers and customers to what is customary within the industry and to within the limits
of what is legally possible.

Section 8
Retention of Title

1.

We reserve title to the goods until such time as all payments arising from the business
relationship with the customer have been received. In case of breach of contract by the
customer, especially in case of payment default, we are entitled to regain possession of the
goods. Upon regaining possession of the goods, we shall be entitled to realize their value and
shall offset the redemption proceeds after deducting the costs incurred to the customer against
its liabilities.

2.
The customer shall undertake to handle the retained goods with care, in particular to insure
them against fire, water and theft at replacement value.

3.

The customer must immediately inform us in writing of seizures or other third-party interventions
in order that we may bring suit pursuant to Section 771 ZPO (Zivilprozessordnung, German
Code of Civil Procedure). If and insofar as the third party is unable to reimburse us for the judicial
and extrajudicial costs of bringing suit under Section 771 ZPO, the customer shall be liable for
the loss we incur.

4,

The customer is entitled to resell the goods in the scope of its ordinary business; the customer
shall, however, already now assign to us all receivables in the value of the final invoice amount
(including value added tax) of our receivable which it accrues from such resale to its customers
or third parties. This shall apply regardless of whether the delivered item has been resold without
further processing or following processing. The customer shall retain the right to collect this
receivable even after assigning it. Our authority to collect the receivable ourselves remains
thereby unaffected. However, we undertake not to collect the receivable, provided the customer
duly meets its payment obligations from the revenue earned, does not default on payment and
particularly when no application for the opening of insolvency proceedings has been filed or
suspension of payment has occurred. If this is the case, however, we may demand that the
customer inform us of the assigned receivables and the associated debtors, that it provide us
with all the information and relevant documents necessary for collection and that it inform the
debtors (third parties) of the assignment. We accept the assignment.

5.

Any processing or transformation of the goods undertaken by the customer is always in our
name and on our behalf. If the goods are processed with other objects not belonging to us, we
shall acquire co-ownership of the new item in proportion to the value of the goods (final invoice
amount including value added tax) relative to the other objects processed at the time of
processing. Otherwise, the same provisions shall apply for the new item that has been modified
or processed as for the goods delivered under retention of title.

6.

If the goods are inextricably mixed with other objects not belonging to us, we shall acquire co-
ownership of the new item in proportion to the value of the goods (final invoice amount including
value added tax) relative to the other items mixed at the time of mixing. If mixed in a manner
that makes the customer’s item the primary component of the new item, it is hereby agreed that
the customer shall make us co-owner on a pro-rata basis. The customer shall retain the
ownership or co-ownership that thereby arises on our behalf.

7.

The customer shall also assign to us its receivables from third parties that might arise when the
goods are combined with real property in order to cover its payables to us. We accept the
assignment.

8.

We undertake to release the securities to which we are entitled, at the customer’s request, if
and insofar as the realizable value of our securities exceeds the value of the receivables to be
secured by more than 10%. The selection of the securities to be released is at our discretion.

Section 9

Software
1.
All software developed by Hofelmeyer or on behalf of Hofelmeyer used to operate its products
is legally protected. Hofelmeyer exclusively reserves all property rights.

2.

If software is included in the scope of delivery from Hofelmeyer, the customer shall be granted
a non-exclusive right to use the software (program, documentation and user guide) itself in its
own operations on the associated delivery item. Duplicating or using this software on multiple
[pieces of equipment] is prohibited. Furthermore, the use of the software is only permitted
pursuant to the provisions of Sections 69a-g of the UrhG (Urheberrechtsgesetz, German
Copyright Act). The transfer of rights of use to third parties shall require Héfelmeyer's consent.
Granting sublicenses is not permitted.



Section 10
Export declaration, confirmation of receipt, sales tax
identification number

1.

If a commercial customer or its agent picks up the goods and conveys, transports or sends
them abroad, then the customer must present Hofelmeyer with the export declaration needed
for tax purposes or the confirmation of receipt within 10 days of delivery. If it is not presented,
then the customer must pay the value added tax rate applicable for deliveries within the Federal
Republic of Germany from the invoice amount.

2.
Hofelmeyer reserves the right to first bill and collect the sales tax and to confirm and reimburse
it after presentation of the necessary export declarations.

3.

A commercial purchaser domiciled in a different EU community country is obligated to notify
Hofelmeyer prior to delivery of the sales tax identification number issued to it. Héfelmeyer is
not obligated to carry out the delivery until the notification has been made.

11
Final Provisions

In all procedures of data processing (processing, collection, use, transmission, storage,
erasure), we comply with the statutory provisions. We have summarised all the necessary
information in a privacy policy. We refer to it at this point. Please become acquainted with
our privacy policy. It is available for viewing and printing at https://www.hoefelmeyer.de/en/
legal-notice upon request, we will gladly send you our privacy policy at any time by
email or by post.

The controller responsible for the processing of your personal data is:

Hofelmeyer Waagen GmbH, Werner-von-Siemens-Strasse 33, 49124
Georgsmarienhditte, represented by the Managing directors: Reinhard Hofelmeyer, Felix
Hofelmeyer, Telephone: +49 (0) 5401 4977- 0, Email: waagen@hoefelmeyer.de

Contact details of the data protection officer: Detlef Breuker, c/o C&S Consulting,

Obere Findelstatte 34, 49124 Georgsmarienhitte, Email: info@datenschutz-os.de

2.

The law of the Federal Republic of Germany shall apply exclusively, to the exclusion of the
UN Convention on Contracts for the International Sale of Goods. The applicability of the
UN Convention on Contracts for the International Sale of Goods is expressly excluded, even
where the customer’s general terms and conditions provide for its applicability.

3.
A hand-written signature or digital signature is not required to maintain this written
form requirement. Written notification via email, fax or other textual form is sufficient.

4.
In case of deviations between the German version and a translated version of these
conditions, the German version shall prevail.

5.

The exclusive place of jurisdiction for all disputes arising from this contract is our
registered business address. The same shall apply if the customer does not have a
general place of jurisdiction in Germany or the address or habitual residence are unknown
at the time of filing the legal action. However, the company Hofelmeyer is entitled to file claims
against the customer at the location of its registered office or its commercial branch premises.

6.
The place of performance, payment and fulfillment for all obligations arising from this contract is
Georgsmarienhdtte.
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