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General Conditions of Sale (Version: April 2025)

Article 1. General Provisions, Formation of Contract

1. These General Conditions of Sale shall apply to the individual contract (“Individual Contract”) between HEIDENHAIN K.K. (“HEIDENHAIN")
and the customer for products sold by HEIDENHAIN to the customer, as well as any related services (“Product”).

2. In the event of any conflict between the terms of the Individual Contract and the terms of these General Conditions of Sale, the terms of
the Individual Contract shall prevail over the terms of these General Conditions of Sale.

3. Unless otherwise agreed, offers and cost estimates related to the Product made by HEIDENHAIN are non-binding. An Individual Contract
shall be formed when the customer orders the Product and HEIDENHAIN accepts the order.

4. Any changes, supplements or additions to the terms and conditions set forth in these General Conditions of Sales shall become effective
only when HEIDENHAIN expressly agrees upon such changes, supplements or additions.

Article 2. Prices and Payment

1. The price of the Product shall be agreed upon in the Individual Contract. Consumption tax shall be added to the price of the Product
separately. Unless otherwise agreed, HEIDENHAIN may charge the customer for packing and transportation costs separately.

2. Unless otherwise agreed, the customer shall pay the purchase price of the Product within 30 days upon delivery of the Product and receipt
of the invoice.

3. The customer shall only be entitled to offset claims if such claims arise from the same Individual Contract or the existence and content of
such claims are undisputed between HEIDENHAIN and the customer.

Article 3. Default Interest

If the customer fails to pay the purchase price of the Product on the due date, the customer shall pay default interest at the rate of 14.6 % per
annum from the next day of the due date until the date on which the customer makes full payment.

Article 4. Delivery of the Product

1. The date, place and conditions of delivery of the Product shall be agreed upon in the Individual Contract. HEINDENHAIN shall deliver the
Product to the customer in accordance with the terms of the Individual Contract.

2. HEIDENHAIN may extend the delivery date of the Product under the Individual Contract for a reasonable period if all business or technology
related questions relating to the Individual Contract have not been clarified or the customer has not fulfilled all of its obligations under the
Individual Contract.

3. Force majeure means an event or circumstance that hinders one party from fulfilling its obligations under the Individual Contract, is beyond
the reasonable control of such party and was not reasonably foreseeable at the time of the execution of the Individual Contract. Force majeure
includes earthquakes, typhoons, tsunami, other natural disasters, wars, riots, civil disorder, acts of terrorism, serious epidemics, amendment or
repeal of laws, orders and dispositions by public authorities or other governmental acts, industrial actions, and accidents involving transportation
or telecommunications lines. Neither the customer nor HEIDENHAIN shall be liable for delay or failure to perform its obligations under the
Individual Contract due to force majeure. Provided, however, that the party who is affected by force majeure shall promptly notify the other
party of the occurrence of such force majeure. In cases of force majeure, the customer and HEIDENHAIN may terminate all or part of the
Individual Contract if there is a reasonable cause that makes it difficult to achieve the purpose of the Individual Contract or the delay or failure
of performance of obligations under the Individual Contract exceeds 120 days.

4. HEIDENHAIN shall promptly notify the customer if HEIDENHAIN becomes aware that it is unable to receive goods or services that are
necessary for the processing or manufacturing of the Product. In such case, the customer may terminate the Individual Contract for the
Product which is not received as of the delivery date within a reasonable period after the notification from HEIDENHAIN. If the customer
terminates the Individual Contract, HEIDENHAIN shall promptly reimburse the customer for any advance payments and other amounts
received under the terminated Individual Contract.

Article 5. Risk of Loss

The risk of loss of the Product shall transfer from HEIDENHAIN to the customer upon delivery of the Product by HEIDENHAIN to the customer.

Article 6. Retention of Title, Creation of Security Interest

1. The title to the Product shall transfer from HEIDENHAIN to the customer upon the customer’s payment of the purchase price of such
Product in full (the Product of which HEIDENHAIN retains the title is hereinafter referred to as the “Title Retention Product”). The customer
shall keep the Title Retention Product with a duty of care of a good manager. The customer shall insure the Title Retention Product against all
damages from fire, water or theft. The customer shall not provide the Title Retention Product as security. The customer may use or resell the
Title Retention Product in the ordinary course of business, unless any event set forth in each item of Article 19.1 has occurred to the customer.
Provided, however, that when the customer resells the Title Retention Product to a third party, the title to the Title Retention Product shall not
transfer to the third party until the third party has paid the purchase price of the Title Retention Product in full.

2. The customer shall assign to HEIDENHAIN the accounts receivable arising from the customer’s resale of the Title Retention Product to a
third party to secure the claim held by HEIDENHAIN against the customer relating to such Title Retention Product. If the customer assigns
the accounts receivable as security, the customer shall take necessary procedures for creation and perfection of security according to the
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instructions by HEIDENHAIN at the customer’s own expense. The customer shall have the authority to collect the accounts receivable assigned
as security to HEIDENHAIN until notice is given by HEIDENHAIN to the customer under this paragraph. If any of the events provided in each
item of Article 19.1 occurs, HEIDENHAIN may cancel the customer’s authority to collect the accounts receivable from the third party by
notifying the customer and may collect the accounts receivable directly form the third party.

Article 7. Warranty

1. HEIDENHAIN warrants that at the time of the delivery, the Product conforms with the product descriptions, technical specifications and
other information of the Product which were agreed upon as the terms of the Individual Contract or were made public by HEIDENHAIN at the
time of the execution of the Individual Contract (“Product Specification”).

2. The customer shall inspect the Product without delay after the delivery of the Product. If the customer discovers that the Product does
not conform with the Product Specification (“Non-Conformance”), the customer shall promptly notify HEIDENHAIN and provide a detailed
description of the Non-Conformance, the circumstance of its occurring and its effects.

3. If the customer notifies HEIDENHAIN of the Non-Conformance in accordance with the preceding paragraph within 12 months after the
delivery of the Product, HEIDENHAIN shall, at its own discretion, repair or replace the Product free of charge.

4. The warranty of HEIDENHAIN under this Article shall be limited to repair and replacement of the Product. The customer shall not claim
compensation for damages, expenses for the removal, installation or attachment of the repaired or replaced Product or any other expenses.

5. HEIDENHAIN shall not be liable under this Article if the Non-Conformance was caused by any of the following events:

(1) The Product was, without the express approval of HEIDENHAIN, repaired, refurbished or underwent maintenance by the customer
themselves or by a third party.

(2) Rules regarding the operation or treatment of the Product, such as operating instructions, were not complied with.

(3) Unauthorized alterations or other modifications were made to the Product.

(4) The Product was damaged through human agency or external influences.

(5) The Product is being used for a purpose other than what was contractually agreed.

Article 8. Infringement of Third Party Rights
1. HEIDENHAIN warrants that the Product is free from third party intellectual property rights in Japan.

2. The customer and HEIDENHAIN shall promptly notify the other party if a third party asserts infringement of its intellectual property rights.
If usage of the Product in Japan causes an infringement of intellectual property rights of a third party, HEIDENHAIN shall, at its own cost, obtain
for the customer the right to further usage or modify the Product in a manner such that the intellectual property rights are no longer infringed.
If it is not possible for HEIDENHAIN to obtain for the customer the right to further usage or modify the Product within a reasonable period,
the customer may terminate the Individual Contract for such Product. In addition, if infringement of third party intellectual property rights by
the Product is undisputed or legally established, HEIDENHAIN shall compensate for damages suffered by the customer as a result of the third
party’s assertation for infringement of intellectual property rights.

3. HEIDENHAIN shall be liable under the preceding paragraph only if all of the following conditions are satisfied:

(1) The customer promptly notifies HEIDENHAIN of the third party’s assertation of intellectual property rights infringement.

(2) The customer will support HEIDENHAIN to a reasonable extent in defending against the asserted claims.

(3) The customer will enable HEIDENHAIN to perform modifications in accordance with the preceding paragraph.

(4) HEIDENHAIN retains the right to all defensive measures, including out-of-court settlements.

(5) The infringement of intellectual property rights is not due to instructions by the customer.

(6) The infringement of intellectual property rights was not caused by unauthorized modification to the Product by the customer or by the
customer’s use of the Product in @ manner that violates the Individual Contract.

4. HEIDENHAIN's liability in the case of infringement of third party intellectual property rights by the Product is limited to the extent set forth
in this Article.

Article 9. Limitation on Warranty

1. If the deviation from the Product Specification is insignificant, the Non-Conformance was caused after the transfer of risk of loss, or the
Non-Conformance is for natural wear or tear, HEIDENHAIN shall not be liable under Articles 7 and 8.

2. If the customer fails to follow the operation instructions of the Product or other instructions by HEIDENHAIN, the customer fails to operate
or monitor the Product by qualified personnel, the customer fails to perform regular maintenance and upkeep, or the customer fails to perform
the necessary software updates, HEIDENHAIN shall not be liable under Articles 7 and 8.

3. If any modifications are made to the Product, the customer removes the serial number, ID label or similar markings are removed from the
Product, or parts or materials which do not conform with the Product Specification are used, HEIDENHAIN shall not be liable under Articles 7
and 8, unless the customer proves that the Non-Conformance does not arise therefrom.

4. If the Product was individually created for the customer and the customer fails to first diligently test the Product in a non-productive
environment in accordance with generally accepted technical standards or the customer implements the Product in a productive environment
without prior successful testing and without verifying the specification agreed in the Individual Contract, HEIDENHAIN shall not be liable under
Articles 7 and 8.

Article 10. Liability

1. Ifthe customer or HEIDENHAIN suffers damages due to a cause attributable to the other party relating to the performance of the Individual
Contract, the party may claim compensation for the damages.

2. The maximum amount of compensation for damages which may be claimed under the preceding paragraph shall be limited to the purchase
price of the Product under the Individual Contract which directly relates to the cause of the damages. The customer and HEIDENHAIN shall not
be liable for loss of production, loss of use, loss of orders, lost profits, indirect damages or other consequential damages.

3. The preceding paragraph shall not apply in the event of wilful misconduct or gross negligence of the responsible party.



Article 11. Limitation of Liability in Time

The customer and HEIDENHAIN may claim compensation for damages relating to the Individual Contract only within 12 months after the
delivery of the Product under the Individual Contract.

Article 12. Product Liability

If a defect in the Product causes damages to a third party’s life, body or property, the customer and HEIDENHAIN shall discuss the countermeasure
and the scope and amount of damages compensated by each party to the third party.

Article 13. Prototypes

1. If the Product is a prototype or a pre-serial product (“Non-Serial Product”), the customer agrees that the Non-Serial Product is provided at
the customer’s express request and has not been inspected and tested by HEIDENHAIN as a serial product. The customer shall use the Non-
Serial Product at its own risk only in a testing environment, and the customer shall take all required and reasonably expectable precautions to
prevent damages.

2. HEIDENHAIN shall not be liable for damages caused by the Non-Serial Products except for the damages caused by wilful misconduct or
gross negligence of HEIDENHAIN. This Article shall also apply when HEIDENHAIN, for testing purpose, provides the customer with software
applications that have not yet been released for productive use.

Article 14. Proviso of Performance

1. The performance by HEIDENHAIN of its obligations under the Individual Contract is subject to the proviso that performance is not prevented
by any obstructions due to Japan, German, United States or other applicable nations, EU or international foreign trade regulations, nor by any
embargoes or other sanctions.

2. The customer shall provide HEIDENHAIN of all information and documents required for export, transport and import of the Product.

Article 15. Treatments of Software

1. If the Product contains HEIDENHAIN software (“Software”) that is provided as a part of hardware or in conjunction with the delivery of
hardware, a specific hardware shall be assigned to the Software by means of a device-specific serial number, or a system identification key,
dongle or other means of identification as defined by HEIDENHAIN.

2. The customer shall have non-exclusive right to use the Software solely for the assigned hardware in accordance with the conditions
determined by HEIDENHAIN. The customer may resale the Software only in combination with the assigned hardware. The customer shall not
have a right to grant sublicenses for the Software.

3. If the Software contains components which are owned by a third party and the third party grants to HEIDENHAIN the right to use such
components, the terms of use for such components agreed upon between HEIDENHAIN and the third party shall also apply to the customer
and prevail over the terms of these General Conditions for Sale. If the Software contains open-source components, the terms for use of such
open-source software shall also apply to the customer and prevail over the terms of these General Terms for Sale. HEIDENHAIN shall disclose
those terms for use upon the customer’s request.

4. The claim of the customer for the Non-Conformance of the Software shall be excluded if the Non-Conformance does not occur in a different
version of the Software released by HEIDENHAIN and the customer can be reasonably expected to use such version.

5. HEIDENHAIN shall not be obligated to provide new versions or updates of the Software.

Article 16. Ownership of Intellectual Property

1. Any intellectual property right for designs, templates, sketches, samples, negatives, digital data, etc. relating to the Product (“Work
Materials”) are under the sole ownership of HEIDENHAIN. The customer shall not use the Work Materials without a prior explicit written
agreement in which a suitable usage fee is established.

2. The customer warrants that the Product manufactured by HEIDENHAIN in accordance with the customer’s work materials, specifications
or instructions does not infringe intellectual property rights of any third party. If a third party asserts against HEIDENHAIN that the Product
manufactured by HEIDENHAIN in accordance with the customer’s work materials, specifications or instructions infringes such third party’s
intellectual property rights, the customer shall compensate for damages suffered by HEIDENHAIN as a result of the third party’s assertation
for infringement of intellectual property rights.

3. Any intellectual property right relating to the Product manufactured by HEIDENHAIN in accordance with the customer’s work materials,
specifications or instructions are under the sole ownership of HEIDENHAIN in any circumstances.

Article 17. Confidentiality

The customer and HEIDENHAIN shall keep the knowledge, experience, documents, tasks, business processes and other information provided
by the other party for the execution and performance of the Individual Contract, as well as the fact that the Individual Contract was negotiated
and executed, in confidence and shall not disclose such information to any third party. Provided, however, that the information which was
already in public domain at the time the disclosure, the information which becomes public through no fault of the receiving party after the
disclosure, and the information that the customer and HEIDENHAIN agreed in writing, are not included in the confidential information. If the
customer and HEIDENAIN execute a confidentiality agreement separately, the terms of the confidentiality agreement shall prevail over this
Article.

Article 18. Export Control
1. The customer shall comply with Japan, German, United States or other applicable nations, EU or international all export control regulations,

including but not limited to Foreign Exchange and Foreign Trade Act in Japan and Export Administration Regulations in United States (“Export
Control Regulation”), when the customer directly or indirectly export or re-export the Product.
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2. If the customer sells or exports the Product to a third party, whether domestic or international, the customer shall take measures to ensure
that such third party comply with the Export Control Regulation.

3. If HEIDENHAIN sets forth the conditions for the export of the Product, the customer shall acknowledge and comply with such conditions.

Article 19. Termination and Acceleration

1. The customer or HEIDENHAIN may terminate all or part of the Individual Contract without any notice or other procedures if any of the

following events occur:

(1) The other party breaches any terms of these General Conditions of Sale or the Individual Contract, and such breach has not been cured
within 10 days after the receipt of the notice of such breach by the other party.

(2) A disposition by the competent authority, such as recission or suspension of business, is made against the other party.

(3) The other party suspends payment or becomes insolvent, or dishonourable disposition of bills, checks or electronically recorded monetary
claims is made.

(4) A third party files a petition for attachment, provisional attachment, provisional disposition or other compulsory execution or auction, or the
other party becomes subject to disposition of failure to pay taxes and other public charges.

(5) A petition for the commencement of civil rehabilitation proceedings, the commencement of corporate reorganization proceedings or the
commencement of bankruptcy proceedings is filed against the other party.

(6) Resolution for dissolution is made for the other party or the other party merge with another company.

(7) The financial condition of the other party has deteriorated significantly or there has been a significant change in business of the other party
which affects the financial condition of the other party.

(8) Any discreditable reason equivalent to each of the preceding items occurs.

2. The customer or HEIDENHAIN may make the outstanding debts of the other party due and payable at any time if any of the events set
forth in the preceding paragraph occurs.

Article 20. Survival

Articles 6 to 18, and Articles 20 to 24 shall survive the termination or expiration of the Individual Contract.

Article 21. Anti-Social Forces

1. The customer and HEIDENHAIN assure each other of the following matters:

(1) It is not an organized crime group, a company affiliated with an organized crime group, a general meeting house, or a person equivalent
thereto, or a member thereof (hereinafter collectively referred to as “Anti-Social Forces”).

(2) Its officers (meaning directors, executive officers, corporate officers, corporate auditors, or any person equivalent thereto) are not Antisocial
Forces.

(3) It shall not allow Anti-Social Forces to use its name to enter into the Individual Contract.

(4) It shall not use threatening behaviour or violence against the other party or use fraudulent means or force to interfere with the business of
the other party or destroy the reputation of the other party by themselves or by using a third party.

2. 1If the customer or HEIDENHAIN falls under any of the items set forth in the preceding paragraph, the other party may terminate all or part
of the Individual Contract without any notice or other procedures.

3. 1If the Individual Contract is terminated pursuant to the preceding paragraph, the breaching party shall compensate for damages suffered
by the terminating party.

4., If the Individual Contract is terminated pursuant to paragraph 2, the breaching party shall not make any claims against the terminating
party for damages caused by the termination.

Article 22. Assignment

The customer shall not assign, or provide as security, the Individual Contract or any of its rights or obligations under the Individual Contract to
a third party without obtaining prior written approval of HEIDENHAIN.

Article 23. Jurisdiction and Governing Law

1. Any and all disputes arising out of or related to these General Conditions of Sale or the Individual Contract shall be subject to exclusive
jurisdiction of the Tokyo District Court as the court of first instance.

2. These General Conditions of Sale and the Individual Contract shall be governed by and construed in accordance with the law of Japan,
excluding the United Nations Convention on Contracts for the International Sale of Goods (CISG).

Article 24. Consultation

The customer and HEIDENHAIN shall negotiate in good faith and settle any matters not stipulated in these General Conditions of Sale or the
Individual Contract or any doubt regarding the interpretation of these General Conditions of Sale or the Individual Contract.

HEIDENHAIN K.K.

Hulic Kojimachi Bldg. 9F
3-2 Kojimachi, Chiyoda-ku
Tokyo 102-0083, Japan
@ +81 3-3234-7781
+81 3-3262-2539
sales@heidenhain.co.jp
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