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1.2.

2.2.

2.3.

2.4,

2.5.

Scope

Unless otherwise agreed in writing, these General
Terms of Delivery (“Terms”) shall exclusively
govern all sales, deliveries and services made by
Anton Paar, USA Inc. (“Anton Paar”). If the Buyer
is a consumer in the meaning of the applicable
laws, Anton Paar's terms of delivery for
consumers apply.

Any deviation from these Terms is only valid and
binding, if it is expressly agreed in writing by
Anton Paar. Buyer’s general terms of purchase or
any similar unilateral terms of Buyer do not
become part of the contract, even if they are
referred to or contained in an order accepted by
Anton Paar.

Conclusion of contract

Anton Paar's quotations are estimates without
legal implications. No rights can be derived from
statements or pictures appearing in catalogues,
websites, folders, promotional literature and the
like. Oral statements are binding only if confirmed
by Anton Paar in writing.

When the Buyer wishes to place an order for
Anton Paar’s goods (“Goods”), software
(“Software”) or services (“Services”), it shall
submit an order form to Anton Paar. Such order
shall be treated as an offer by the Buyer to
contract with Anton Paar, but shall not be binding
on Anton Paar until accepted in accordance with
clause 2.3.

If Anton Paar, at its discretion, accepts the
Buyer’s order, it shall issue an order confirmation
to the Buyer. The contract is concluded upon the

issuance of such order confirmation or
conclusively (by means of Anton Paar’s
performance).

Oral or written statements shall only be hinding if
expressly confirmed in the order confirmation.

Amendments of or additions to the contract
require Anton Paar’s written consent. Orders,
order confirmations as well as amendments to
them and other written confirmations are also
valid if submitted electronically.

Prices

Unless separately stated by Anton Paar, prices
only cover the Goods and/or Services, including
standard packaging, and are calculated EXW
Anton Paar (Incoterms 2020), excluding freight,
insurance, sales tax or any other applicable tax,
customs, import or other duties levied in respect
of delivery, unloading and subsequent handling.

3.2.

3.3.

4
4.1.

4.2.

a)

b)

c)

d)

4.3.

4.4.

If applicable according to the agreed delivery term
(Incoterms 2020), these costs, expenses and
charges will be invoiced to Buyer separately.
Packaging materials will be taken back only by
express agreement and in any case, at the
Buyer’s risk and cost.

Prices are valid for 30 days from the issuance of a
guotation unless otherwise stated in quotation. In
the event that the costs have increased by the
time of delivery or if the order placed is not in
accordance with the quotation, Anton Paar
reserves the right to adjust prices accordingly.

Payment

Unless agreed otherwise, the Buyer shall effect
full payment to Anton Paar within 30 days from
the date of the invoice. Payments shall be made
in U.S. Dollars by bank transfer to one of
Anton Paar’s bank accounts and shall include all
additional amounts required to cover any
applicable transfer fees. Invoices exceeding
$ 10,000.00 paid with a credit card are subject to
a 2 % processing fee at the time of payment, as
permitted per law.

If the Buyer fails to make any payment to
Anton Paar by the due date, Anton Paar may,
without prejudice to its other rights,

charge interest on the overdue amount at the rate
of 12% APR, such interest accruing on a daily
basis from the due date until the date of actual
payment received of the overdue amount; and/or
suspend performance of its obligations, without
any liability to the Buyer for such delay, until full
payment has been made; and/or

claim compensation from the Buyer for all costs
and expenses arising from the delay in payment
prior to legal action; and/or

claim compensation from the Buyer for all legal
fees and expenses arising from the delay in
payment.

If at any time prior to shipment of the Goods or the
performance of Services the appropriate credit
worthiness of the customer does not meet Anton
Paar‘s requirements, Anton Paar reserves the
right to

a) change payment terms; and/or
b)  delay shipment; and/or

c) require full or partial advance payment,
and/or

d) cancel all or any part of the order.

Title to the Goods will pass to the Buyer upon the
date of delivery, provided all outstanding sums
owed by the Buyer to Anton Paar have been fully
paid by then; otherwise title is retained by
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4.5,

5.2.

5.3.

Anton Paar until all due sums are fully paid. In
case of a resale of a Good for which Anton Paar
retains title, the Buyer assigns his claim out of the
resale to Anton Paar to secure Anton Paar’s
rights, even if the Good is processed, transformed
or combined with other commaodities.

The Buyer may not withhold or retain payments or
other obligations or offset them against any
amount due to Anton Paar.

Delivery

Unless agreed otherwise, the Goods will be
provided EXW Anton Paar (Incoterms 2020) and
risk of loss of the Goods will pass to the Buyer
upon delivery to this point, whether or not the
shipment is effected, organized or supervised by
Buyer or Anton Paar and regardless of any
installation or assembly work to be performed by
Anton Paar after the delivery of the products.

Delivery or performance dates in relation to the
supply of Goods are approximate only. Unless
otherwise expressly stated by Anton Paar, time is
not of the essence for delivery of the products and
Anton Paar will not be liable for any losses,
damages, penalties, or expenses for failure to
meet any delivery date.

The actual delivery time or the time of
performance of Services will depend on the
fulfilment of the preliminary conditions as
communicated to the Buyer, including clauses
5.3 b), 5.3 ¢) and 5.4, and shall start at the latest
of the following dates:

a) the date of order confirmation by Anton Paar;

b) the date of fulfilment by Buyer

c)

5.4,

5.5.

5.6.

of all the
conditions, technical, commercial and other, for
which he is responsible;

the date of receipt by Anton Paar of a deposit or
security due before delivery of the Goods in
guestion.

Buyer shall obtain whatever licenses or approvals
may be required from authorities or third parties
for the construction of plant and equipment. If the
granting of such licenses or approvals is delayed
for any reason, the Buyer shall provide
Anton Paar with an alternative delivery point on
the Buyer’s property within a sufficient time period
to allow for timely delivery. All additional costs
incurred by Anton Paar shall be borne by Buyer.

Anton Paar may carry out, and charge Buyer for,
partial or advance deliveries. If delivery on call is
agreed upon, the commodity shall be deemed
called off at the latest one year after the order was
placed.

Anton Paar shall not be in breach of a contract nor
liable for any failure or delay in performance of
any of its obligations and the delivery time shall be

6.2.

extended accordingly in case of unforeseeable
circumstances or circumstances beyond the
parties’ control, which impede compliance with the
agreed delivery time or price, including but not
limited to fire, flood, earthquake, windstorm or
other natural disaster, war, threat of or preparation
for war, armed conflict, imposition of sanctions,
embargo, breaking off of diplomatic relations or
similar actions; terrorist attack, civil war, civil
commotion or riots; nuclear, chemical or biological
contamination or sonic boom; labor disputes;
voluntary or mandatory compliance with any law;
accidental damage; loss at sea; adverse weather
conditions; shortage of raw materials; loss of
major suppliers; interruption or failure of utility
service, including but not limited to electric power,
gas or water, delays in transport or customs
clearance, damages in transit; regardless if they
affect Anton Paar or any of its subcontractors.

Warranty

For the period of thirty-six months from the
delivery, Anton Paar warrants that the delivered
Instrument as defined below a) conforms to the
specifications provided by Anton Paar; and b)is
free from latent or patent defects in material or
workmanship that impede the use of the
Instrument as specified by Anton Paar, provided
all mandatory maintenance in accordance with the
Instrument’s manual, if any, has been performed
by Anton Paar or a representative authorized in
writing by Anton Paar and subject to the
provisions of 10.2. An Instrument (“Instrument”)
means a new instrument and all its accessories
purchased from Anton Paar. Custom tailored
solutions are explicitly excluded. The warranty
will immediately lapse if mandatory maintenance
is not performed according to the provisions of
this clause.

If a Good is found to be defective during the
warranty period, Anton Paar shall remedy such
deficiency, at its option and its cost, by the repair
or replacement of the defective Good at the
Buyer’'s or Anton Paar’s premises or an adequate
reduction in price. The warranty period for the
repaired or replaced Good shall run for the
remainder of the initial warranty period. Any and
all other costs and/or expenses, including but not
limited to shipping, travel costs and
accommodation costs shall be borne by the
Buyer. For warranty work on the Buyer's
premises, the Buyer shall make available free of
charge any assistance, hoisting gear, scaffolding
and sundry supplies and incidentals that may be
required. Buyer warrants that the provided
equipment is safe for the use of Anton Paar
employees and other representatives. Buyer shall
be liable and indemnify Anton Paar for any
damage and injuries that may be caused by such
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equipment. All parts removed from Buyer's
products shall become the property of Anton Paar.

Buyer’'s solvency emerge and the Buyer, upon
Anton Paar’s request, does not make an advance
payment or post an adequate bond prior to

6.3. g;lzi?ogtgzg\r”zﬁaigl;:etg tIEeWB”LtJI)r/Iegr, 3:@; ;vr?cqrranrg delivery, <_:) the_ Buyer is or becomes insolvent, or
not be transferred or assigned to any third party d) the delivery is delayed c_lue to reasons set out in
' clause 5.6 for more than six months.
6.4. This warranty shall be in lieu of all statutory :
warranty provisions. ALL OTHER WARRANTIES " g;zﬁrdegonseq“ences of the cancellation are
OR CONDITIONS (WHETHER EXPRESS OR )
IMPLIED) AS TO QUALITY, CONDITION, 7.4. Except where Goods are returned due to a valid
DESCRIPTION, COMPLIANCE WITH SAMPLE warranty claim under Section 6 or pursuant to any
OR FITNESS FOR A SPECIFIC PURPOSE mandatory statutory withdrawal or return right,
(WHETHER STATUTORY OR OTHERWISE) Buyer shall have no right to return Goods without
OTHER THAN THOSE EXPRESSLY SET OUT Anton Paar’s prior written consent. If Anton Paar
IN THESE TERMS ARE EXCLUDED TO THE agrees to accept the return of Goods, or if Goods
FULLEST EXTENT PERMITTED BY LAW. are repossessed or recovered by Anton Paar,
. Anton Paar may charge Buyer a restocking fee of
6.5. ﬁ(ljlveortehderbft?loedssta?Ellc\)/r?r?/t/jartr)gnty}gorna I:i?iro da:; twenty—fiv_e _percent (25%) of the purchase price.
twelve (12) months Such fee is intended to compensate Anton Paar for
' inspection, testing, repackaging, refurbishment,
6.6. Anton Paar shall not be liable for a defect in the handling, storage, and resale-related costs. The
Goods or Services unless Anton Paar is notified of restocking fee shall be in addition to, and not in
the defect within 10 days from the date of delivery, lieu of, any other amounts owed by Buyer or any
or if the defect would not be apparent on other rights and remedies available to Anton Paar
reasonable inspection, within the long stop at law, or in equity.
warranty period of thirty-six months from the date
of the delivery. . . .
Service, maintenance and repair
6.7. If upon mutual written agreement Anton Paar . .
manufactures a Good for the Buyer on the basis 8.1 ;l::etiee Teerrrfnoirﬁgﬁge”(')lfjt:‘gfvirg:tamng:ﬁtgon:::cc:dggz
of design data, design drawings, models or other € p : ’ X
specifications provided by the Buyer, Anton Paar’s repair, unless otherwise stated herein.
warranty obligation is limited to the compliance 8.2. The Buyer shall, at Anton Paar’s discretion, make
with the Buyer's specifications and does in no available the Goods at its premises or return them
event extend to material supplied by the Buyer. to Anton Paar’s premises at Buyer’s cost and risk
6.8. Unless stated otherwise in writing, Anton Paar for performance of the Services.
accepts no warranty for the sale of used Goods or 8.3. Anton Paar will, upon request and at Buyer’s cost,
spare parts that are not installed by Anton Paar or provide a quotation for the estimated costs of the
a representative authorized by Anton Paar in Services subject to clause 2.1.
writing. 8.4. Anton Paar is entitled to transfer all rights and
obligations regarding Services to third parties.
7 Cancellation 8.5. All Services on site are carried out exclusively
7.1. Unless expressly agreed otherwise, the Buyer during the business hours of Anton Paar.
may only cancel a contract for the purchase of . .
Goods, if the delivery of the Goods has been 8.6. Antortl lPa«_alr Im(;".y pkr)owde Servflciels tﬁ the Buyer
delayed due to Anton Paar’s gross culpability and :ﬁ;n?nfe¥hgc;n(j'n2]ay g]sianle‘Joeretc?pingtI:TI %rnozfé
the reasonable grace period set by the Buyer has Buyer systems a ren):ote acce)és software. For the
expired. The cancellation shall be submitted by y f ?/emote maintenance. enablin aécess to
registered mail only. All rendered deliveries, ;Jhse 0 ¢ f’ th gt ;
performed Services and preparation acts will be € necessary systems of the customer 1s a
invoiced to the Buyer accordingly. prerequisite.
7.2. Irrespective of its other rights, Anton Paar may 8.7. If, upon arrival of the engineer, it is impossible to

cancel, in whole or in part, a contract for the
purchase of Goods or Services without any
liability to the Buyer, if a) the delivery of the Goods
or performance of the Services is rendered
impossible or delayed despite setting a

carry out the Services, or the Goods are not at the
revision level specified by Anton Paar, the
resulting costs will be charged in accordance with
Anton Paar's current rates, unless the Buyer has
informed Anton Paar of the impossibility of
carrying out the work at least one week before the

reasonable grace period due to reasons date. The Buyer shall also be separately invoiced

attributable to the Buyer; b) concerns about the : y P y
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8.8.

8.9.

8.10.

8.11.

8.12.

9.2.

9.3.

for any waiting times of 30 minutes or longer
caused by the Buyer, e.g. due to increased
registration times due to safety instructions or the
absence of the contact person.

The Buyer is obligated to give free and safe
access to the Goods so that the engineer can
carry out the necessary Services unhindered.
During the Services, the Buyer shall provide any
skilled and/or authorized personnel who may be
required to enable the carrying out of the
maintenance work.

If, while carrying out Service orders, Anton Paar
finds the Goods to be in improper condition,
Anton Paar may perform all Services Anton Paar
deems required to restore and/or maintain the
proper condition of the Goods in question without
having to obtain the Buyer’'s prior consent. All
additional Services performed will be invoiced to
the Buyer at cost according to the current tariffs,
unless such Services are covered by Anton Paar’s
warranty obligations according to clause 6.

The place of performance shall be the place at
which the Service is rendered. Risk in respect to
Services passes to the Buyer upon performance
of the Services.

Should Anton Paar be unable to carry out the
Services on the agreed date due to demonstrable
reasons such as mobilization, war, revolt, strike,
lockout, pandemics or any other reasons for which
Anton Paar cannot be made liable or that is
beyond its control as accepted by general legal
principles of “Force Majeure”, a suitable new date
for the work is to be agreed between the two
parties.

For warranty claims related to Service(s) provided
by Anton Paar, a period of three (3) months
applies for making such claims. If the problem is
not related to the provided Services, the repair is
not covered by the warranty and will be charged
according to the currently valid rates.

Software

Software provided by Anton Paar or its licensors
shall not become the property of the Buyer. All
use of Software is subject to Anton Paar’s
licensing terms.

Except where entitled to do so by law, the Buyer
may not copy or modify or disclose Software to a
third party without Anton Paar’s written consent.

With the transmission of the license key a
cancellation is excluded in any case.

10
10.1.

10.2.

a)

c)

d)

10.3.

10.4.

p

LIMITATION OF LIABILITY

ANTON PAAR SHALL BE LIABLE ONLY IF
THE DAMAGE IN QUESTION IS PROVED TO
BE DUE TO ACTS OF GROSS NEGLIGENCE
OR WILFUL MISCONDUCT, WITHIN THE
LIMITS OF STATUTORY PROVISIONS.
ANTON PAAR SHALL NOT BE LIABLE FOR
DAMAGE DUE TO ACTS OF ORDINARY
NEGLIGENCE.

ANTON PAAR SHALL NOT BE LIABLE FOR
AND DISCLAIMS ALL WARRANTY
OBLIGATIONS FOR ANY DAMAGES OR
LOSSES ARISING FROM THE BUYER'S (OR
ANY THIRD PARTY’S) SUBSEQUENT USE OR
MISUSE OF THE GOODS AND/OR SERVICES
INCLUDING, WITHOUT LIMITATION

FAIR WEAR AND TEAR;

ABNORMAL WORKING OR OPERATING
CONDITIONS BEYOND THOSE REFERRED TO
IN THE GOOD SPECIFICATION, INCLUDING
ATMOSPHERIC DISCHARGES, EXCESS
VOLTAGE AND CHEMICAL INFLUENCES;

THE BUYER'S (OR ANY END USER’S)
NEGLIGENCE OR WILLFUL MISCONDUCT, OR
THAT OF ITS AGENTS OR EMPLOYEES, OR
ANY FAILURE TO FOLLOW ANTON PAAR’S
INSTRUCTIONS AS TO USE OF THE GOODS;
ASSEMBLY, INSTALLATION, MODIFICATION,
ALTERATION, SERVICE OR REPAIR WORK
NOT UNDERTAKEN BY ANTON PAAR OR A
REPRESENTATIVE AUTHORIZED BY
ANTON PAAR IN WRITING; AND
COMPLIANCE OR NON-COMPLIANCE WITH
LICENSING REQUIREMENTS.

ANTON PAAR'’S LIABILITY FOR ANY AND ALL
CLAIMS, WHETHER BASED ON CONTRACT,
TORT, STATUTE, INDEMNITY OR
OTHERWISE, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT ARE
LIMITED IN THEIR AGGREGATE TOTAL TO
THE VALUE OF THE RESPECTIVE ORDER.
ANY CLAIMS EXCEEDING THIS LIMITATION
OF LIABILITY ARE EXPRESSLY EXCLUDED.

IN NO EVENT SHALL ANTONPAAR BE
LIABLE TO THE BUYER FOR () ANY
INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE LOSS OR
DAMAGE: OR (I) LOSS OF DATA OR OTHER
EQUIPMENT OR PROPERTY; OR
(llh ECONOMIC LOSS OR DAMAGE:; OR
(IV) INCURRING OF LIABILITY FOR LOSS OR
DAMAGE OF ANY NATURE WHATSOEVER
SUFFERED BY THIRD PARTIES, INCLUDING
IN EACH CASE INCIDENTAL AND PUNITIVE
DAMAGES: OR (V) ANY LOSS OF ACTUAL OR
ANTICIPATED PROFIT, INTEREST, REVENUE,
ANTICIPATED SAVINGS OR BUSINESS OR
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10.5.

11
11.1.

11.2.

12
12.1.

12.2.

13
13.1.

13.2.

DAMAGE TO GOODWILL IN CONNECTION
WITH OR ARISING OUT OF AN ORDER.

SUBJECT TO THE PRECEDING
SUBPARAGRAPHS OF THIS SECTION 10 AND
THE LIMITATIONS OF LIABILITY SET OUT
HEREIN, ANY AND ALL CLAIMS THAT MAY
ARISE OUT OF OR IN CONNECTION WITH AN
ORDER SHALL, TO THE EXTENT LEGALLY
POSSIBLE, BE DEALT WITH IN ACCORDANCE
WITH THE RESPECTIVE LIABILITY
INSURANCE COVERAGE POLICY OF THE
PARTIES.

Statute of limitations

The Buyer’s right to redress for all claims against
Anton Paar arising out of the Buyer's warranty
obligations do not apply to third parties. Where the
exclusion of the redress is prohibited by
mandatorily applicable law, the right to redress is
limited by the warranty period provided under
clause 6.1.

All other claims must be brought before the
competent courts by the Buyer within two years
from the delivery, except in cases statutory law
provides for a shorter period of limitation.

Intellectual property rights

No rights in relation to Anton Paar’s existing or
future intellectual property rights (which include
copyright, database rights, topography rights,
design rights, trade marks, patents, domain
names and any other intellectual property rights of
a similar nature, whether or not registered,
subsisting anywhere in the world in or associated
with its Goods) are granted or conferred to the
Buyer.

THE BUYER SHALL INDEMNIFY AND HOLD
HARMLESS ANTON PAAR FROM  ANY
CLAIMS, DAMAGES OR LOSSES ARISING
OUT OF OR IN CONNECTION WITH ANY
INFRINGEMENT OF INDUSTRIAL PROPERTY
RIGHTS OF ANY DESIGN DATA, DESIGN
DRAWINGS, MODELS OR OTHER
SPECIFICATIONS PROVIDED BY THE BUYER.

Export control regulations

The Buyer acknowledges and agrees that any
delivery made by Anton Paar is subject to and the
Buyer is obliged to comply with all applicable
export control regulations.

The Buyer may not resell, (re)export or otherwise
transfer any Goods of Anton Paar in violation of
applicable export control regulations and shall be
liable to and keep indemnified and hold harmless

14
14.1.

14.2.

15
15.1.

15.2.

16
16.1.

16.2.

16.3.

p

Anton Paar from any claim arising out of the
breach of this provision.

Compliance

The Buyer agrees to comply with all applicable
laws, statutes, regulations, codes and other legal
requirements, including without limitation, health,
safety, security and environment, anti-corruption
and anti-bribery.

The Buyer shall not sell, export or re-export,
directly or indirectly, to the Russian Federation or
for use in the Russian Federation any Goods that
fall under the scope of Article 12g of Council
Regulation (EU) No 833/2014 and Buyer shall
undertake its best efforts to ensure that the
purpose of this clause is not frustrated by any
third parties further down the commercial chain,
including by possible resellers.

Applicable law and jurisdiction

The contract is subject to the laws of the
Commonwealth of Virginia excluding its conflict of
laws provisions. The application of the UN
Convention on Contracts for the International Sale
of Goods is renounced.

All disputes arising out of or in connection with the
present contract shall be exclusively brought
before the competent courts in Richmond,
Virginia.

Miscellaneous

If a provision of these Terms is or becomes
ineffective, invalid or unenforceable, the other

provisions of these Terms shall remain
unaffected. The ineffective, invalid or
unenforceable provision shall be deemed

replaced by a term or provision that is valid and
enforceable and that comes closest to expressing
the commercial intention of the invalid, illegal or
unenforceable term or provision.

The Buyer shall keep in strict confidence all
information, including quotations, tender
documents and the like, obtained in the course of
its relationship with Anton Paar and shall
immediately return any information to Anton Paar
upon request or in case the Buyer does not place
the respective order with Anton Paar.

The Buyer may not assign its rights and
obligations arising out of or in connection with an
order to any third party without Anton Paar’s prior
written consent.
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