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Basler, Inc. General Terms and Conditions

§ 1 Scope and priority

1.

These General Terms and Conditions of sale (hereinafter:
"GTC"), along with any terms on the face of Basler's specifi-
cation or quotation, exclusively shall apply to all business
relationships by Basler, Inc. (hereinafter: “Basler”) with (i) a
person who, at the time of conclusion of the contract, is act-
ing in execution of his commercial or self-employed busi-
ness activity (hereinafter: “Merchant”) and/or (ii) legal enti-
ties under public law or a special fund under public law,
hereinafter collectively: "Customers”, regarding the sale
and/or deliveries of goods, irrespective of whether Basler
manufactures the goods itself or purchasesthem from sup-
pliers (“Goods"), consulting and other service offerings
(hereinafter: “Service Offerings”) as well as work per-
formed by Basler (Service Offerings and work performances
and Goods hereinafter collectively: “Services"), irrespective
of whether the Customer places orders via Basler’'s web-
shop on the website operated at the
URL www.baslerweb.com (hereinafter: “Webshop”) or oth-
erwise in writing or verbally.

These GTC, as amended from time to time, shall also apply
to any subsequent transactions even if these GTC are not
again included therein by express reference.

Unless expressly accepted and agreed to by Basler in writ-
ing, no terms and conditions of delivery and payment or
other general terms and conditions of the customer shall
apply. Basler objects and expressly disclaims other terms
and conditions that may be proposed by the customer.
These GTC shall notapply to any contracts entered into be-
tween Basler and end consumers. The Goods are manufac-
tured for distribution to business customers only (B2B) and
shall not be sold to consumers.

The Goods are not exclusively designed, manufactured or
designated forsale as parts, components or structural com-
ponents for the planning, servicing or direct operation of
automotive, aeronautical, nuclear and medical equipment
or mass transport means. The customer bears the sole re-
sponsibility where products acquired by the customer from
Basler are used forthese purposes. The customer will inform
its own customers of this limitation on use upon resale of
the products.

§ 2 Conclusion and amendment of contracts

1.

The Customer may submit offers to Basler to conclude a con-
tract (hereinafter: “Order”) at least in text form, verbally or via
the Webshop.

To place orders via the Webshop of Basler, the Customer
must first register at the URL www.baslerweb.com. By regis-
tering, they confirm that they are Customers within the
meaning of these GTC. After successful registration, the Cus-
tomer may submitan Order by selecting a Good, adding it to
the shopping cart using the “Add to Cart” button, and sub-
mitting the purchase order using the "Order Now" button.
Before submitting the purchase order, the Customer shall be
obliged to accept these GTC by clicking on the button “I've
read and accept the Terms & Conditions.*"

Any quotations made by Basler shall be subject to change
and non-binding. This shall also apply if Basler has pro-
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vided the Customer with catalogue, technical documenta-
tion (e.g., drawings, plans, calculations, references to DIN
standards), other product descriptions, or documents—in-
cluding in electronic form—to which Basler reserves own-
ership rights and copyrights. A reference to standards or
agreed specifications alone shall merely constitute a more
detailed description of the Goods or Services and shall not
constitute a guarantee of characteristics. Basler reserves
the right to changeinformation in the technical documen-
tation at any time. At the request of Basler, any documents
issued by Basler to potential Customers must be returned
to Basler if no contract will be concluded.

The Order placed by the Customer shall be deemed to be
a binding contractual offer. Unless otherwise stated in
such Offer, Basler shall be entitled to accept this contrac-
tual offer within 10 (10) business days of receipt by Basler
by way of sending a written confirmation of the Order or
shipping the Goods or executing the Order.

In all other respects, the Customer’s Orders, in whatever
form, shall only be binding upon Basler and the contract
shall only be concluded if and to the extent that Basler has
issued a confirmation of the Order in writing or in text form
(text form shall include fax, e-mail or EDI) or renders the
Service

The contract shall be deemed concluded once Basler has
confirmed the order in writing or text form or upon execu-
tion of the delivery. Amendments and additions to the con-
tract must at least be made in written or text form unless
otherwise stated in these GTC.

Payments

Unless Basler approves and extends credit to the customer
as set forth in a written order confirmation, all payments to
Basler under invoicesissued by Basler shall be due and pay-
able without deduction immediately after receipt of the re-
spective invoice. Basler accepts only payments from an ac-
count in the name of the Customer.

Basler reserves the right to require partial or full prepayment
prior to manufacture and/or shipment for any order.
Subject to Basler's sole discretion, Basler may approve and
extend credit by written notice to the customer specifying
the terms of the extension of credit and payment.

Even though credit may be granted at the time of acceptance
of a job quote or sales order, Basler reserves the right to re-
quire satisfactory evidence of Buyer's financial responsibility
at any time before or during shipment of an order.

Basler shall have theright at any time: (i) to revoke any credit
extended to Buyer or (ii) to condition the extension of addi-
tional credit on payment of existing invoices for filled order,
even if within the stated payment term, because of Buyer's
failure to pay for any goods when due or for any other rea-
son deemed good and sufficient by Basler.

When credit is granted, terms are net 30 (thirty) days from
invoice date, unless otherwise stated on the credit agree-
ment or notice, or the invoice.

Basler will accept payments via the customer’s credit card
subject to: (i) approval of the credit card payment; (ii) a non-
refundable additional fee equal to 2.5% of the payment
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amount paid with the credit card payment; and (iii) all other
terms of this Section 3.

Basler shall be entitled to credit payments initially to earlier
debts owed by the customer. In case any costs and interest
have accrued already, Basler shallbe entitled to initially credit
any payments to costs, then to any interest accrued, and fi-
nally to the principal debt.

In the event of a defaultin payment, Basler shall charge de-
faultinterest at the lesser of eighteen percent (18%) peran-
num — 1.5% per month - or the applicable statutory rate
Basler reserves its right to exercise any further rights available
toit, including in particular but not beinglimited to any dam-
ages incurred as a result of the delay in excess thereof.
Where payment in installments or a credit period has been
agreed, the full balance shall become immediately due and
payable or Basler may rescind the partial payment agreement
after expiry of a previously set period if:

a) The customer is in default with any payment; or

b) Basler acquires knowledge of any other circumstances
casting doubt on the customer’s creditworthiness (e.g. the fil-
ing of a petition in insolvency or the institution of insolvency
proceedings against the customer’s assets).

No setoff against claims due to Basler shall be allowed un-
less the counter claim is undisputed or legally enforceable
or accepted by Basler. The customer shall be entitled to any
right of retention only if such right is based on the same
contract.

Basler shall be under no obligation to accept any bills of ex-
change or checks or automated clearing house payments. If
Basler admits to the giving thereof, the same will be accepted
as paymentonly subject to available discounting opportuni-
ties and against reimbursement of all expenses, which shall
be borne by the customer. Basler shall also not be obliged to
timely present bills of exchange or checks and to lodge pro-
tests.

Basler's acceptance of payment after the stated time for
payment and/or decision not to require payment of the
monthly service charge on any order shall not waive
Basler's right to require timely payment on later orders or
impose a monthly service charge on such orders or later
orders in the event of a breach of these GTC by Buyer.

A. Delivery

§ 4 Scope of supply and services

Basler will supply the systems or components as specified in the
order confirmation and, to the extent included in the scope of
delivery, the operating software and documentation.

§ 5 Quality and pricing

1.

Basler shall have the right to reasonably deviate from the
technical data and performance specified in the order con-
firmation or, for technical reasons, use other components
than those agreed. In any such case, Basler shall be re-
quired to obtain customer’s prior consent to the deviation
in question, which consent shall not be unreasonably with-
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held. No consent shall be required for such deviations con-
cerning a single component or constituting only a minor
deviation from the data specified in the contract or for any
deviations resulting from an adjustment to the general
state of technology.

The customer shall be solely responsible for compliance
with all statutory, regulatory, and occupational safety pro-
visions relating to the use of the goods delivered hereun-
der.

Unless agreed otherwise, the prices quoted by Basler ex-
clude all auxiliary costs such as freight, duties, tariffs, cus-
toms and packaging, and all sales, use and value added
taxes. The confirmed prices are valid only for the purchase
of the confirmed quantity. This paragraph applies notwith-
standing and supersedes any Incoterm set forth on the
face of Basler's specification, quote, order acknowledg-
ment or other documentation.

If the period between the date of conclusion of the con-
tract and the date scheduled for delivery in whole orin part
exceeds four months and if the cost of the goods to be
delivered increases by more than 5 % after the date of con-
clusion of the contract, then Basler shall be entitled to rea-
sonably (i.e. based on the degree of increase in cost) in-
crease the price for such parts of the overall delivery which
are scheduled for delivery more than four months after the
date of contract conclusion. If the price increase so claimed
by Basler amounts to more than 5 % of the price of the
overall delivery, the customer shall within two weeks fol-
lowing the receipt of Basler's notice to that effect be enti-
tled to withdraw from the contract by written notice to
Basler.

Shipment; transfer of risks

Unless otherwise agreed to in writing, Basler's delivery shall
be made ex works, Basler's facility. Packaging and ship-
ment are performed at Basler's choice and shall be paid for
by the customer.

The risks of loss shall pass to the customer upon delivery
to the carrier, forwarding agent or other transporting per-
son, including Basler's own resources. The same shall apply
for free delivery, provided that in such case Basler shall as-
sume liability for direct loss or damage in transit limited to
the respective gross value of the Goods, should such loss
or damage have been caused by Basler's own transporting
persons.

In the event the shipmentis delayed for any reason beyond
Basler's control, the risks of loss and/or deterioration shall
pass to the customer upon receipt of the notice of readiness
for shipment.

The customer shall promptly, but not later than 3 days after
receipt of the goods, notify Basler in writing of any damage
in transit, if any, even in cases where Basler is not responsible
for the transport.

Delivery; delay in delivery; withdrawal

Specified delivery dates are non-binding unless expressly
agreed by Basler in writing.
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Adherence to the agreed periods and dates of delivery is sub-
jecttothe timely performance of Customer’s contractual ob-
ligations.

The period for delivery shall commence after clarification of
all details regarding the execution of the order and after re-
ceipt of all documents and other information required for
such execution and to be provided by the customer, as well
as afterreceipt of any agreed down payment, if any. The pe-
riod for delivery shall be deemed adhered to also if the goods
are leaving the plant or designated point of dispatch, as the
case may be, orif the customer has been notified of the read-
iness for delivery but the goods could not be shipped in time
forany otherreason than a fault of Basler. The foregoing shall
apply accordingly with respect to delivery dates.

Basler shall be entitled to make reasonable partial deliveries
without being in default.

If delivery by Basleris delayed, the customer grants Basler an
extension of time to deliver the order, to be confirmed in
writing between Basler and the customerfor a period of not
less than 14 days.

After expiry of the period of grace so notified to Basler by
the customer upon a delay in delivery, the customer shall
be entitled to withdraw from the contract provided the
customer has notified Basler of its rejection of performance
upon setting said period of grace. Customer’s right to with-
draw shall not apply if upon the expiry of the period of
grace the goods have been dispatched or are ready for
shipment and Basler has notified the customer to that ef-
fect.

If the customer does not have a statutory or contractual
right of withdrawal and Basler nevertheless has accepted a
return of the goods in writing or text form (fax, email), then
Basler will charge a restocking fee in the amount of 35% of
the gross value of the goods.

Acceptance and receipt of delivery

The customer shall not unreasonably reject the delivery and
shall be obliged to take delivery within 8 days of the receipt
of the notice of readiness for delivery. In the event of nonac-
ceptance Basler may exercise the rights available to it by law.
The customer shall be obliged to accept partial deliveries of
reasonable volume.

The customer shall be in default of acceptance even if Basler
has only offered delivery by notice in writing or text form (fax,
email). All other statutory requirements of a defaultin ac-
ceptance shall remain unaffected.

If Basler claims damages, such damages shall amount to 15%
of the purchase price. Said damages shall be valued higher
or lower if either Basler proves a higher damage or the
customer proves a lower damage.

Security Interest

Customer grants and Basler claims and shall retain a “purchase
money security interest” in the goods and software delivered
pursuant to the applicable provisions of the UCC. Additionally,
customer acknowledges and Basler hereby claims and shall re-
tain title to the goods delivered under applicablelaw. Customer
represents that the provisions of this section 9 shall not conflict
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with or breach any covenants and agreements between cus-
tomer and customer’s other creditors. Customer hereby author-
izes Basler, in Basler's sole discretion, to file a UCC financing
statement in any applicable jurisdiction.

§ 10 Warranties

1.

General: The warranties set forth herein apply unless oth-
erwise set forth in Basler's written order acknowledgment.
Hardware: Basler warrants for a period of three (3) years
from the date of invoice from Basler (or from another date
as agreed by Basler and the customer in writing) that hard-
ware Products furnished hereunder will be free from de-
fects in material, workmanship and design. Repaired or re-
placement Products provided under warranty are similarly
warranted for a period of six (6) months from the date of
shipment to customer or the remainder of the original
warranty term, whichever is longer.

Factory Repair and Field Exchange: Basler warrants for a
period of six (6) months from the date of invoice from
Basler or its appointed distributor, as the case may be, that
billable or non-warranty factory repaired or field ex-
changed hardware Products furnished hereunder will be
free from defects in material and workmanship. Products
furnished on an exchange basis may be new or recondi-
tioned.

Service: Basler warrants that services, including engineer-
ing and custom application programming services,
whether provided on a fixed cost or time and material ba-
sis, will be performed in accordance with generally ac-
cepted industry practices to the extent such services are
subject to written acceptance criteria agreed to in advance
by Basler. All other warranties relative to provided services
are disclaimed.

Customer Specifications: Basler does not warrant and will
not be liable for any design, materials or construction cri-
teria furnished or specified by Customer and incorporated
into the Products or for Products made by or sourced from
other manufacturers or vendors specified by Customer.
Any warranty applicable to such Customer-specified Prod-
ucts will be limited solely to the warranty, if any, extended
by the original manufacturer or vendor other than Basler
to the extent permissible hereunder.

Remedies: Satisfaction of the above warranties will be lim-
ited, at Basler's option, to the replacement, repair, re-per-
formance or modification of, or issuance of credit for the
purchase price of the Products involved, and where appli-
cable, only after the return of such Products with Basler's
consent. Replacement Products may be new or recondi-
tioned. Any warranty service (consisting of time, travel and
expenses related to such services) performed other than at
Basler's factory, will be at Customer's expense.

Warranty remedies are available only if (a) Basler is
promptly notified and (b) Basler's examination discloses,
to its satisfaction, that any alleged defect has not been
caused by normal wear and tear misuse; neglect; improper
installation or commissioning by the customer or third
parties, operation, maintenance, repair, alteration or mod-
ification; unsuitable equipment; defective construction
works; unsuitable building lot; chemical, electrochemical,
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or electrical influences to the extent Basler is not account-
able for such circumstances; accident; or unusual deterio-
ration or degradation of the Products or parts thereof due
to physical environment or electrical or electromagnetic
noise environment. If a defect is repaired improperly by
the customer or a third party, then Basler shall have no li-
ability for any consequences resulting from such improper
repair. The foregoing shall also apply to any modifications
of the delivered goods performed without the prior con-
sent of Basler.

8.  The customer shall inspect the delivered goods immedi-
ately after receipt and shall promptly but not later than 5
working days after delivery notify Basler in writing of any
identifiable defects together with a detailed description
thereof. Defects notimmediately identifiable inthe course
of a proper inspection or defects appearing subsequently
shall be notified by the customer in writing to Basler not
later than 5 working days after discovery together with a
detailed description thereof.

9.  All those parts proving to be defective as a result of cir-
cumstances having occurred prior to the transfer of risks
shall at Basler’s option be either repaired or replaced free
from defects without charge. Any such defects must be
promptly notified in writing to Basler upon detection. Any
parts replaced shall become the property of Basler.

10. The customer shall after communication with Basler grant
Basler the time and opportunity required to perform all re-
pairs and replacement deliveries deemed necessary by
Basler; if customer fails to do so, Basler shall be released
from its liability for any consequences resulting from such
failure.

11. In all other respects, Basler does not assume any warranty
as to quality, durability or otherwise and does not assume
any procurement risk unless Basler has expressly assumed
any such warranty or risk so specified in writing or text
form (fax, email).

12. THE FOREGOING WARRANTIES ARE IN LIEU OF ALL
OTHER WARRANTIES WHETHER EXPRESSED, IMPLIED
OR STATUTORY, INCLUDING IMPLIED WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICU-
LAR USE OR PURPOSE, OR PERFORMANCE OR APPLI-
CATION WARRANTIES, AND EXTEND ONLY TO CUS-
TOMERS PURCHASING FROM BASLER OR ITS AP-
POINTED DISTRIBUTOR.

B. Repairs

§ 11 Scope of services

Beyond its warranty obligations, Basler shall render repair ser-
vices against payment on the basis of a separate order confir-
mation. If a repair cannot be performed on site, the transport of
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the item to be repaired to and from Basler's manufacturing plant
shall be carried out at customer’s expense and risk.

§ 12 Cooperation; handover; functional testing; warranty
As regards the customer’s duties of cooperation, the functional
testing and warranty, the provisions set forth in chapter B. of
these GTC shall apply mutatis mutandis.

§ 13 Replacement parts

Replacement parts required for the maintenance of a system
supplied by Basler shall be made available by Basler to customer
at customer’'s expense, provided that Basler is able to make
available the same and further provided that the replacement
part order is notissued more than one year after the announced
discontinuation of the production of the system.

C. Consulting

§ 14 Scope of services

Consulting services will be rendered in accordance with the ex-
ecution dates stated in the order confirmation. Unless agreed
otherwise in writing in the individual case, consulting services
will be rendered by Basler under the terms of a service contract

§ 15 Operating instruction sessions for the staff

Where special technical circumstances require instruction
and/or training sessions with regard to Basler products, Basler
shall carry out such instruction and/or training based on sepa-
rate agreement.

§ 16 Documentation

Unless otherwise agreed in writing in the individual case, if re-
lated documents have been furnished to the customer in the
course of trainings, instructions, or engineering projects, such
documents shall remain the property of Basler. The customer
shall not be authorized to reproduce or disclose such docu-
ments (including any extracts therefrom) to third parties without
the prior written consent of Basler. Unless agreed otherwise in
writing in the individual case, the documentation will be sup-
plied in the English language. The general statutory provisions
on copyright law shall apply.

D. General

§ 17 LIMITATIONS OF LIABILITY

INNO EVENT WILL BASLER BE LIABLE FOR INCIDENTAL, IN-
DIRECT OR CONSEQUENTIAL DAMAGES OF ANY KIND.
BASLER'S MAXIMUM CUMULATIVE LIABILITY RELATIVE TO
ALL OTHER CLAIMS AND LIABILITIES, INCLUDING THAT
WITH RESPECT TO DIRECT DAMAGES AND OBLIGATIONS
UNDER ANY INDEMNITY, WHETHER OR NOT INSURED,
WILL NOT EXCEED THE COST OF THE PRODUCTS GIVING
RISE TO THE CLAIM OR LIABILITY. ANY ACTION AGAINST
BASLER MUST BE BROUGHT WITHIN EIGHTEEN (18)
MONTHS AFTER THE CAUSE OF ACTION ACCRUES. THESE
DISCLAIMERS AND LIMITATIONS OF LIABILITY SUPERSEDE
ANY OTHER CONTRARY PROVISION OF THE AGREEMENT
AND REGARDLESS OF THE FORM OF ACTION, WHETHER IN
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CONTRACT, TORT OR OTHERWISE, AND FURTHER WILL EX-
TEND TO THE BENEFIT OF BASLER’S VENDORS, APPOINTED
DISTRIBUTORS AND OTHER AUTHORIZED RESELLERS AS
THIRD-PARTY BENEFICIARIES. EACH PROVISION IN THE
AGREEMENT WHICH PROVIDES FOR A LIMITATION OF LIA-
BILITY, DISCLAIMER OF WARRANTY OR CONDITION OR EX-
CLUSION OF DAMAGES IS SEVERABLE AND INDEPENDENT
OF ANY OTHER PROVISION AND IS TO BE ENFORCED AS
SUCH.

§ 18 Indemnification

Customer shall indemnify, defend, and hold Basler (and its
agents, consignees, employees, and representatives) harmless
from any and all actions, suits, claims, judgments, penalties,
damages, losses, or other expenses (including reasonable attor-
neys' fees and other professionals' fees) including but not lim-
ited to those related to bodily or personal injuries (including
death) and/or property damage, arising out of or potentially
arising out of any negligent, grossly negligent, or intentionally
wrongful direct act or omission of customer, its employees, sub-
contractors, or anyone acting under its control or on its behalf,
excepting only those claims arising solely from Basler's own
grossly negligent or intentionally wrongful direct acts or omis-
sions.

§19 Acceptance

Where the work provided by Basler is a contract for services, the
customer must accept the work within the period specified in
the contract between Basler and the customer, not to exceed
four weeks in any circumstance. After expiration of this period
the work will be deemed as having been accepted.

§ 20 Additional warranty terms for software products

1. Basler warrants that licensed software products meet the
functions and features set out in the “Software Product De-
scription” by the manufacturer as valid for the respective
software products at the time of issue of the license. The
technical data, specifications and performance descriptions
in the "Software Product Description” do not constitute
guarantees unless expressly defined as such. Should specific
functions or features of the "Software Product Description"
not be met, Basler may opt either for rectification, where
applicable in the form of delivery of a new version, or to
take back the software with reimbursement of any license
fees already paid.

2. Basler expressly disclaims any warranty for software not
supplied by Basler or not in compliance with the manufac-
turer's license, and for software operated on a computer
system not having the minimum hardware configuration
and software installations in accordance with the "Software
Product Description".

3. Customer will grant Basler a reasonable amount of time and
opportunity for rectification of any software defect.

4. Basler expressly disclaims any warranty where a defect is
due to an alteration, the improper use or repair of the prod-
uct by the customer or a third party without the consent of
Basler or where the products were not installed, configured,
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operated and maintained in compliance with the relevant
applicable statutory requirements and guidelines.

5. For products not manufactured by Basler, Basler will have
the option of assigning to customer warranty claims to the
manufacturer of such product and Basler will thereafter
have no liability for such warranty claims assigned to it.

6. The warranty period for the software produced by Basler is
six (6) months after installation, provided that the installa-
tion was carried out by Basler or a partner of Basler, other-
wise six (6) months from delivery.

§ 21 Software License/Use

1. The customer is granted a non-exclusive, assignable right
of use of the software, third party software (software devel-
oped and/or supplied by a third party) and corresponding
documentation, addenda and other documents on a com-
puter system (all other rights to the software and the docu-
mentation including copies and addenda will remain with
Basler or the software supplier).

2. The customer may observe, inspect or test the functioning
of the software for determining the ideas and principles un-
derlying the software only during normal permitted use of
the software subject to sec. 1.

3. The customer may not otherwise wholly or partially repro-
duce, process, translate, decompile or convert the software
from the object code to the source code without the prior
written consent of Basler, including, without limitation, for
procuring the necessary information for the creation of the
interoperability of an independently created computer pro-
gram with other programs and where this information is not
easily accessible to the customer, limited to parts of the
original program necessary for creation of interoperability;
the information gained from them may not be used for any
other purpose and may not be disclosed to third parties .

4. The customer must ensure that the software and documen-
tation are not accessible to third parties. Copies may only
be made for filing purposes, data back-up and defect de-
tection; sec. 1 and 2 will apply accordingly. The provision of
source programs will require a separate written agreement.
Where the originals contain a copyright notice this notice
must also be affixed to the copies by the customer.

5. Unless otherwise agreed the right of use will apply with an
order confirmation and delivery of the software, documen-
tation and subsequent addenda in every case.

6. The customer willinform Basler immediately and in writing
should it become aware of the infringement of any intellec-
tual property or copyrights by a product supplied by Basler.
Basler exclusively will have the right to defend the customer
against claims by the owners of such rights or to opt fora
workaround which does notinfringe on third party rights or
to take back the product and to refund the purchase price
minus any amount for use. The customer will defend and
indemnify Basler against all claims by the owners of such
rights incurred against Basler by adherence to the cus-
tomer's instructions by Basler or alteration of the product
or integration thereof into a system by the customer.

7. Software and corresponding documentation provided by
Basler are only for the final user's own use within the frame-
work of a single, non-assignable license. Where originals
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bear a copyright notice, this copyright noticeis to be affixed
to any copies by the customer.

8. The customer may only use software products he orders
from Basler as well as the documentation on the basis of a
software license issued by Basler or its manufacturers.

9. The licensed software may only be operated on the central
unit or system configuration whose serial number is speci-
fied in a license certificate issued by Basler or third party
manufacturers or upon application by the customer for is-
sue of a license or in a license registration form filled out by
the customer (“Licensed Unit").Where the serial number is
not documented in the intended way in the individual case
the central unit or system configuration will be regarded as
a "Licensed Unit" on which licensed software was initially
operated. The software may only be copied, reproduced or
transmitted to another system via a computer network to
the extent that this is necessary for the operation of the Li-
censed Unit and for archiving and backup purposes. Where
due to a defect of the equipment it is impossible to operate
the software on the Licensed Unit the customer may tem-
porarily run the software on another central unit or system
configuration. Where the data carrier provided to the cus-
tomer contains software which does not cover the license
issued to the customer for technical reasons it may only be
used on the basis of a special license.

10. The software may contain technical precautions preventing
access to such non-licensed software. The customer may
only use thelicensed software for operation on the Licensed
Unit and only alter it in machine-readable form or combine
it with other software. The licensed software will still be sub-
ject to the terms of Basler or third party manufacturers as
part of the adaption. The customer will affix a copyright no-
tice by the author on all complete or partial copies, adap-
tions or transmissions of the software that is equivalent to
that on the original version of the licensed software.

11. The customer is obligated tofill outand return the software
license registration certificates provided to him to Basler
within thirty (30) days to obtain warranty rights. Further-
more, he must keep records containing the licensed soft-
ware including the respective version, serial number of the
licensed unit, the location of the licensed software and the
number of copies made. Upon request the customer must
present these copies to Basler.

12. The software license will only entitle customer to use of the
licensed version provided by Basler.

§ 22 Force Majeure

Basler will not be liable for any loss, damage or delay arising out
of its failure to perform hereunder due to causes beyond its rea-
sonable control, including without limitation, acts of God or the
customer, acts of civil or military authority, fires, strikes, floods,
epidemics, quarantine restrictions, war, riots, use of force by
third parties against persons or property (including cyber at-
tacks), delays in transportation, or transportation embargoes. In
the event of any such delay, Basler's performance date(s) will be
extended for thatlength of time as may be reasonably necessary
to compensate for the delay. Basler shall be entitled to withdraw
from any contracts already concluded if the procurement of goods
has become materially complicated since the time of conclusion of
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the contract due to disasters, acts of war or other reasons. A mate-
rial complication shall be deemed to exist in any circumstances
where the market price of the goods to be procured has increased
by 25 % during the period between the date of conclusions of the
respective contract of purchase and sale and the scheduled date
of delivery.

§23 Government Clauses and Contracts

No government contract regulations or clauses will apply to the
Products or this agreement or act to bind Seller unless specifi-
cally agreed to by Seller inwriting at Seller's headquarters. Prod-
ucts sold or licensed hereunder are not intended to be used, nor
should they be used, in any nuclear-related application either as
a "Basic Component" under 10 CFR 21 (United States NRC) or
otherwise under similar nuclear laws and regulations of this or
any other country.

§24 Customs and Export Control

1. Offers and contracts that require an export license or ap-
proval by export control authorities (e.g. due to embargo)
are subject to the condition precedent that such export li-
cense or approval is granted. The performance of a con-
tract may be subject to the granting of export licenses by
the competent export control authorities (Germany, USA,
other countries).

2. In casethe Customer intends to resale purchased goods the
Customer shall undertake all required measures to ensure
compliance with export control rules and regulations. In
particular, the Customer shall ensure compliance with cur-
rent applicable embargo rules of the EU, the USA and the
United Nations and inform Basler upon request about the
end user and further delivery of the goods.

3. The Customer shall indemnify and hold harmless Basler and
its employees against any and all damages to the extent
such damages are based on the Customer’s violation of its
obligations under this Section 24.

§ 25 Compliance with laws, anti-corruption

1. The Customer warrants that he is acting in accordance with
applicable laws, including antitrust laws and regulations on
corruption and money laundering and other criminal law
provisions.

2. If there is reason to suspect that the Customer is in breach
of above obligations, Basler is entitled to terminate the
agreement if it would be unreasonable to Basler to con-
tinue the agreement. In the event of such termination, (i)
Basler is released from any obligation to execute the
agreement, (ii) the Customer shall indemnify and hold
harmless Basler and its employees against any and all dam-
ages to the extent such damages are based on the Cus-
tomer’s violation of its obligations under this Section 25.

§ 26 Data protection

Personal data will be processed in accordance with the statutory
data protection requirements. Basler's privacy policy is available
at the following link:
https://www.baslerweb.com/en-us/service/privacy-policy/
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§ 27 Confidentiality

1. The parties agree to keep all economic and technical details
of their mutual business relationship confidential as long
as these have not become public knowledge and the dis-
closure is not attributable to a breach of confidentiality by
the party subject to confidentiality obligations. In this re-
spect, allinformation provided to the Customer in connec-
tion with the fulfilment of the contract must be treated as
confidential and may not be disclosed to third parties or
used for any other purpose.

2. The obligation to maintain confidentiality shall also apply to
all rights, documents and other items that may not be cop-
ied or disclosed or otherwise made accessible to third par-
ties without Basler’s authorisation. Special confidentiality
agreements and statutory provisions on the protection of
secrets shall remain unaffected.

3. The obligation to maintain confidentiality of Basler referred
to in § 27 (1) and (2) above shall not apply (i) towards its
affiliated companies (ii) to enterprise back-office general-
purpose business software (eg. CRM systems, document
management or communication platforms) that embeds Al
functionality ("Al Technology") provided that: (a) the Al
Technology is used solely for routine internal business ad-
ministration, (b) the Al Technology does not train on, im-
prove from or retain any Customer information; (c) the
platform is subject to appropriate data protection safe-
guards.

4. If Basler will obtain Customer confidential information, the
Customer shall inform of the confidential nature of this in-
formation in writing.

5. The obligation to maintain confidentiality shall also apply
after this contract has been completed and shall only ex-
pire when these documents and information subject to
confidentiality have become public knowledge.

§ 28 Safety Provisions and other regulations

The Customer shall be responsible for compliance with applica-
ble domestic statutes, regulations, and safety provisions, in par-
ticular, in relation to admission, installation, operation, mainte-
nance and repair of the delivered Goods and agrees to comply
therewith.

§ 29 Severability

Should any of the individual provisions of the contract or these
GTC be or become invalid or unenforceable, or should a gap in
this agreement be discovered, then the validity and enforceabil-
ity of the remaining provisions thereof or hereof, as the case may
be, shall not be affected thereby. Such invalid or unenforceable
provision shall be replaced or, as the case may be, such gap shall
be filled by a legally valid and enforceable provision accommo-
dating or coming as close as possible to the intent of the parties
as apparent from this agreement as well as to the economic in-
tent and purpose of the invalid or unenforceable provision and
the overall agreement. The same shall also apply where the in-
validity or unenforceability of a provision is based on the deter-
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mination of performance or time; in such cases a legally permis-
sible measure of performance or time shall be agreed which
comes as close as possible to the intent of the parties.

§30 Disputes

The parties will attempt in good faith promptly to resolve any
dispute arising out of this agreement by negotiations between
representatives who have authority to settle the controversy. If
unsuccessful, the parties further will attempt in good faith to set-
tle the dispute by non-binding third-party mediation, with fees
and expenses of such mediation apportioned equally to each
side. Any dispute not so resolved by negotiation or mediation
may then be submitted to a court of competent jurisdiction in
accordance with these GTC. These procedures are the exclusive
procedures for the resolution of all such disputes between the
parties.

§ 31 Governing Law

This agreement and all disputes arising hereunder will be gov-
erned by and interpreted in accordance with the internal laws of
the state of Delaware, excluding its conflict of law provisions and
the provisions of the 1980 UN Convention on Contracts for the
International Sales of Goods. The state and federal courts of the
state of Delaware shall have exclusive jurisdiction for all matters
pertaining to or in connection with this agreement.

§32 Assignment

This agreement may not be assigned by either party withoutthe
written consent of the other; however, consent will not be re-
quired for internal transfers and assignments as between Seller
and its parent corporations, subsidiaries or affiliates as part of a
consolidation, merger or other form of corporate reorganiza-
tion.

§33 Language

The parties acknowledge that they have required that this agree-
ment be drawn up in English. Les parties reconnaissent avoir
exigé larédaction en anglais du Contrat. In the event of a conflict
between the English and other language versions of this agree-
ment, the English version will prevail.
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