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General Terms and Conditions (GTC) of Scanbull
Software GmbH

Scope

All deliveries, products, services and offers of Scanbull
Software GmbH (,Scanbull”) shall be subject to the fol-
lowing General Terms and Conditions (,GTC"). These GTC
shall apply exclusively; any terms or conditions contrary
to Scanbull’s GTC or derogating therefrom shall not be
recognised, even where Scanbull provides the service or
makes delivery to the customer in awareness of these
terms and without expressly refuting their application.
Scanbull’s GTC shall apply in respect of all future business
with the customer.

Insofar as the respective delivery, product, service or offer
is subject to special Scanbull contract terms, these shall
have priority; the GTC shall apply in supplementation
though not in contradiction of these terms.

Conclusion of Contract

Offers by Scanbull shall remain subject to change. De-
clarations of acceptance and all orders of the customer
must be confirmed in writing or by telex for their validity.
Performance dates and other warranted features shall
only be binding where this has been agreed.

Prices, Conditions of Payment, Working Time

In the absence of any agreement to the contrary or contrary
indication in the confirmation of order, Scanbull prices
shall apply ex works. Packaging and freight costs (freight
and handling) will be invoiced separately. Rebates shall
require special written agreement.

In the absence of any agreement to the contrary or
contrary indication on the confirmation of order, the
purchase price shall be a net price (without discount)
payable as of the invoice date and before delivery.

Should the customer fall into default with payment, Scan-
bull shall be entitled to charge defaultinterest in the amount
of 5% p.a. above base rate. Default interest shall be adjusted
as appropriate, where Scanbull prove a higher burden
or where the customer prove a lower burden.

The statutory working hours of the Federal Republic of
Germany shall apply. The Scanbull offer is based on a weekly
working time of 40 hours.

Set-off and Retention

The customer shall be entitled to set-off or retention only
where its claim has been affirmed by declaratory
judgement, is undisputed or has been expressly recognised
by Scanbull.
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Delivery Time, Delay

Delivery dates are met where the object of contract has
been dispatched from works before expiry of the particular
date, or where the customer has been informed of readiness
for dispatch; force majeure events entitle Scanbull - including
within the default period - to postpone delivery or service
by the duration of the hindrance. Any circumstances for
which Scanbull is not responsible and which make delivery
or service by Scanbull either impossible or unreasonable
shall be treated as force majeure events. Where the hindrance
persists over more than two (2) months, the customer shall
be entitled, after imposition of an appropriate time limit
for performance, to rescind the contract where it prove
thatit has no further interest in full or further performance
of the contract on account of the delay.

Adherence to the duty to deliver and render services shall be
contingent upon timely and proper performance of all
contract duties by the customer. The plea of non-performance
of contract shall remain unaffected.

Should the customer default in taking delivery or otherwise
breach its duties of cooperation, Scanbull shall be entitled
to assert a claim for compensation in respect of any damages
incurred as a result, including any additional expenses.
Theright to assert any further claims shall remain unaffected.

Transfer of Risk, Transport Insurance

Deliveries by Scanbull shall be made ex works. The risk shall
pass to the customer where possession of the contract
product is taken by the person charged with transport
of the product; this shall also apply where transport is
provided by Scanbull.

In case of dispatch and at the request of the customer,
Scanbull shall conclude a transport insurance policy for
the benefit and account of the customer. Transport damage
shall be notified immediately to Scanbull and the incumbent
logistics provider.

Duty to Examine and to Notify Defect

The customer shall examine the delivered product within
eight (8) working days after delivery. In the case of the
provision of software, the duty to examine shall extend
to an assessment of completeness of both discs and
documentation provided and of the functionality of basic
program functions.

Defects discovered, or would be discovered here, shall be
notified to Scanbull within a further (8) working days.
Notification of defect shall include as detailed a description
of the defect as is possible for the customer.

Defects which are not capable of being discovered within the
scope of the above described examination must be notified

within eight (8) days of discovery and in compliance with
the above notification requirements.
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In case of breach of the duty to examine and to notify, the
delivered product shall be deemed to have been accepted
with respect to the defect which would have been dis-
covered but for the breach.

Warranty for Defects

Scanbull shall indemnify defects which exist at the point of
delivery of the contract product and during the warranty
term pursuant to the following rules:

Deliveries which turn out to be defective at the point of
transfer of risk shall, at Scanbull’s option, be replaced or
repaired. The warranty shall not extend to trivial defects,
in particular, to defects which only trivially impair suita-
bility for use.

Where Scanbull fails to repair the defect within a reasonable
period of time and where it also fail to repair the defect
within a further reasonable period of time stipulated by
the customer, or where Scanbull waive its right of repair
in writing, the customer shall be entitled to assert its
statutory warranty rights, namely it shall be entitled to
reduce the price or to rescind the contract.

In the case of rescission of contract, the customer shall
accept an appropriate deduction for benefit already gained.
In turn, the customer may make a deduction for the loss
of use as a result of the defect which has led to the rescission
of contract.

With respect to the provision of software, any derogation
from the user instructions or from other functionalities
as set down in contract shall be deemed a defect insofar
as these derogations impair the suitability of the software
for the described use.

The customer shall support Scanbull in identifying and
removing the error, shall compile and, where necessary,
print support information, e.g. dumps, and support the
error analysis and repair by providing any further infor-
mation required or by granting access to documentation
which reveals the circumstances of the error’s occurrence.

Scanbull shall be entitled to work round any error the
removal of which requires considerable effort and expense
and which does not considerably impair the run-time
or response generated by the software.

Scanbull shall no longer be bound to the warranty where
the programs provided under contract have been amended
in the absence of express approval from Scanbull. The
customer shall be entitled to explain and prove that the
amendments made stand in no connection to the respective
error and that such do not considerably impair the analysis
or removal of this error.
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Where the customer is a consumer, the limitation period
for defect claims shall be two (2) years. The period shall
run as of transfer of risk.

Where the customer is an entrepreneur, the warranty

period shall always be one (1) year. The limitation period
in case of recourse pursuant to §§ 478, 479 BGB (German
Civil Code) shall remain unaffected. This shall not apply
insofar as the damage claim arises on the basis of defect.
For damage claims on the basis of a defect, Para. 10 shall

apply.

Returns

A return of products supplied by Scanbull may only take
place by mutualagreementand uponissue of Scanbull’s
prior written consent. Returns shall only be accepted in
original manufacturer’s packaging. In case of software,
the packaging must be unopened. In the case that signs
of use are identified on the goods within the scope of
an assessment of incoming goods, the return shall not

be accepted and goods shall be returned to the sender.
The costs of the return shall be invoiced to the sender.
The assessment of the incoming goods shall be made
by Scanbull within five (5) working days as of receipt of
incoming goods. Scanbull shall notify the sender of the
return of goods in writing.

Liability

Scanbull shall assume liability for breach of contract and
for tortious acts only where such are commissioned de-
liberately or by gross negligence. This shall not apply in
the case of injury to life, body or health of the customer
or in the case of breach of cardinal duties or for claims
for compensation for damage incurred through default
(§ 286 BGB). Insofar, Scanbull shall be liable for all degrees
of fault.

The above exclusion of liability shall also apply to the
non-gross negligent breaches of our vicarious agents.

Insofar as liability for damage - other than the injury to
life, body or health of the customer - caused by negligence
simpliciter is not excluded, such claims shall be subject
to a limitation period of one (1) year beginning with the
accrual of the cause of action, or in respect of compensation
claims for defect, as of the transfer of possession of the
product.

Insofar as liability for damage has been excluded or limited,
this shall also apply to the personal liability of our staff, em-
ployees, colleagues, representatives and vicarious agents.

In the case of frustration of contract, initial inability, delay or
non-gross negligent breach of an essential contract term

by Scanbull, Scanbull shall only be liable for damage
which is typical and foreseeable.
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Liability for loss of data shall be limited to the typical
expense for the restoration of data which would be in
curred if reqular back-up copies were made appropriate
for the degree of risk.

Claims under the German Product Liability Act shall remain
unaffected.

Retention of Title

With respect to contracts with consumers, we shall retain
ownership in the software we supply pending full payment
of the purchase price.

Where the client is an entrepreneur, Scanbull shall retain
ownership in the contract product until receipt of all
payments from current business dealings; on payment
by cheque or bill of exchange, until its cashing.

In case of breach of contract by the customer, in particular
on default of payment, Scanbull shall be entitled to take
back the contract product and the customer shall be bound
to deliver it up. Insofar as the Consumer Credit Act (Ver-
braucherkreditgesetz) does not apply and in the absence
of any express declaration to the contrary by Scanbull,
neither the assertion of title to the contract product nor
the pledge of the contract product by Scanbill shall be
deemed rescission of contract.

In case of pledge or other intervention by third parties,
the customer shall notify Scanbull immediately in order
that Scanbull may assert a claim pursuant to § 771 ZPO
(German Civil Procedure Rules). Insofar as the third party
is not in a position to reimburse Scanbull for the court
and out-of-court costs of such a claim pursuant to § 771
ZPO, the customer shall be liable for the remainder.

Provision of Software
In case of the provision of software, Scanbull’s Licence
Terms shall apply in supplementation of these GTC.

Written Form, Exemption Clause, Applicable Law, Place
of Performance, Place of Jurisdiction

Ancillary agreements have not been concluded. Amend-
ments and supplements to this licence agreement must
be made in writing for their validity.

Should one or more provisions of this contract be or
become partially or completely void, the validity of the
remaining provisions shall be unaffected.

The contract parties undertake to replace the partially
or completely void clause by the valid and effective term
which comes closest to the partially or completely void
clause.
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These provisions shall be governed exclusively by the
laws of the Federal Republic of Germany. The provisions
of UN commercial law shall not apply.

Place of performance and payment shall be the established
seat of business of Scanbull.

Exclusive place of jurisdiction with respect to contracts
with merchants, legal entities under public law, special
funds under public law or customers not domiciled or
established in Germany, shall be the competent court
at our seat of business. Scanbull shall also be entitled to
issue a claim at the seat of the customer.

Supplementary Terms for the Purchase of Software
(Licence Terms)

Subject of Contract

The following provisions apply to the permanent provision
of software in return for a one-off fee payment for use
at one work station under licence (purchase price).
Scanbull’s General Terms and Conditions shall apply in
supplementation of these terms.

The program shall be supplied on disc or - as far as tech-
nically possible - online for download. In addition, all
documentary material set out in the offer will be supplied
in hardcopy with the software or else also supplied online
for download.

All licence, patent and copyrights shall remain vested in
Scanbull. Modification of software provided with these
rights shall be prohibited. Every presentation of objects
compiled with Scanbull software shall be restricted to
that/those individual work station(s) of the licensee and
shall be exclusively for the use of the licensee.

Rights of Reproduction and Access Protection

The customer may only reproduce the program insofar
as such reproduction is necessary for its use. Necessary
reproduction procedures shall include the installation of
the program from the original disc to a mass storage
device of the hardware used as well as the uploading of
the program on to the working memory drive.

In addition, the customer may make a copy of the program
for back-up purposes. As a matter of principle, only one
back-up copy may be made and stored. This back-upcopy
is to be identified as such for the software provided.

Where, for reasons of data security and in order to ensure
rapid reactivation following a complete systems failure,
the making of regular back-up copies of data including
computer programs is essential, the customer may make
back-up copies in the necessary number. The discs shall
be labelled accordingly. The back-up copies may only be
used for archive purposes.
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The customer shall be bound to take appropriate precaution
to prevent unauthorised access to the program. The original
discs as well as back-up copies shall be stored in a secure
location, protected from unauthorised access. The customer’s
staff shall be instructed with respect to adherence to
these contract terms as well as applicable copyright law.

Further reproductions, which include the printing of the
program code or photocopying the manual, shall be
prohibited.

Multiple and Network Use

The customer may use the software on all hardware
available. Should the customer change hardware, it must
first delete the software from the hardware used up to now.
The customer must comply with the duty to provide
information in Para. 7.2 of the General Terms and Conditions.

The saving, holding or use of the software on more that
one device at any one time shall be prohibited. Should
the customer wish to use the software on more than one
device at any one time, for instance, use by several staff, it
must purchase the appropriate number of program packets
(licences).

The use of the software within a network or other multiple-
station computing system shall be prohibited insofar as
the network allows contemporaneous multiple use of the
program. Should the customer wish to use the software
within a network environment or other multiple-station
computing system, it must prevent contemporaneous
multiple use of the program.

Decompilation and Program Amendments

The retranslation of the program code provided into
another code form (decompilation) and other forms of
reverse software engineering (reverse engineering),
including decompilation of a program amendment,
shall be prohibited. § 69 e Copyright Act (Urhebergesetz)
shall remain unaffected.

The removal of copy-protection or similar protection shall
only be permitted insofar as this protection mechanism
impairs or prevents program use. The customer shall
bear the burden of proving that the protection mechanism
impaired or prevented proper use of the software. Para.
7.3 of the above General Terms and Conditions shall be
taken into account.

The actions pursuant to Para. 4.2 may only be assigned
to an external commercially operating service provider that
potentially stands in competition with Scanbull where
the supplier of the refuses to undertake the required
program amendments for a reasonable fee. Scanbull
shall be granted a sufficient period to assess acceptance
of order and shall be notified of the name of the external
service provider.
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Insofar as the above stipulated actions are taken for
commercial reasons, they shall only be permitted insofar
as they are essential for the creation, maintenance and
functioning of an independently created inter-operable
program and the necessary information has not yet been
published or otherwise made accessible, e.g. can be re-
quested from Scanbull. Scanbull’s approval must be
requested for such actions.

Copyright attributions, serial numbers and any other
program identifiers may not, under any circumstances,
be removed or changed.

Resale and Further Rental

The customer may not sell, give or rent the software, in-
cluding documentary material, as well as the compiled
objects (also objects provided as scan order) to third
parties, except where the third party also accept the
above contractual terms in writing vis a vis Scanbull; to
this end, a separate maintenance contract must be con-
cluded. Where the software is passed on, the customer
must provide the new customer will all program copies
including anyback-up copies or otherwise destroy these.
As a result of the passing on of software, the former cus-
tomer’s rights of use in the program shall be extinguished.
It shall be bound to adhere to the duty to provide infor-
mation in Para. 6.1, 6.2 of these contract terms.

The customer shall be entitled to allow third parties to use
the software, including the user manual and other accom-
panying material, temporarily, provided such temporary
use is not made within the scope of any rental or lease
and where the third party accepts these contract terms
and where the customer that allows such use provides
all program copies to the third party and destroys any
remaining copies. For the duration of use of the software
by the third party, the customer providing the software
shall have no right of use with respect to the program.

The customer shall not provide the software to third
parties where there are grounds to suspect that the third
party breach these contract terms, in particular where
there is suspicion that unauthorised copies are being
made. This shall also apply with respect to the customer’s
staff.

Duty of Safe Storage

The customer shall store original discs in a secure location,
protected from unauthorised access by third parties and
shall provide express instruction to its staff with respect
to compliance with these contract terms as well as appli-
cable copyright law.

Duty to Provide Information
In case of resale of the software, the customer shall be

bound to notify this to Scanbull for the protection of
copyright.
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Insofar as the software provided was specially compiled
for the hardware of the customer at a purchase price in
excess of € 2,000, the customer shall be bound to notify
Scanbull of any change of hardware.

Irrespective of the value of the software provided, the cus-
tomer shall be bound to notify Scanbull immediately of
the removal of any copy-protection or similar protection
from the program code. The customer must provide as
detailed a description as possible of the impairment justi-
fying the program change. The duty to describe the im-
pairment shall include a detailed description of all symp-
toms, the presumed cause of impairment and, in particular,
a detailed description of the program amendment.

Supplementary Terms for the Modification or Extension
of Software Products and for the Compilation of
Supplementary Programs

Subject of Contract

Scanbull shall grant the customer the same rights of use
in modifications and extensions as exist with respect to
the original software product. Supplementary programs
(individual programs for independent use) may be used
by the customer to its own ends and for the benefit of
companies of the company group without restriction.

Modifications and extensions shall only be supplied in

executable form. Should an individual order provide for
asupplementary program to be supplied in source code,
delivery shall generally be made without system docu-
mentation unless this has been specifically contracted for.

User documentation shall only be provided where this
has been expressly agreed. In case of the latter: Should
modifications or extensions have ramifications for the
software product’s user documentation, these will not
be integrated into documentation but provided separately.

Performance and Acceptance

Insofar as customer requirements are not completely
specified in the individual order, Scanbull shall find out
what these requirements are with the customer’s support
and supply these to the customer for approval. The customer
shall issue written response immediately and at the very
latest within 14 days. After two weeks, the specifications
shall be deemed to have been approved. Scanbull shall
perform on this basis.

The customer shall assess the program in a test environment
and shall only implement the program where the test has
been successful. Where the program accords with contract,
the customer shall accept it. In the absence of any agreement
to the contrary, the assessment period shall be three (3)
weeks. After expiry of the assessment period, the software
shall be deemed to have been accepted provided that
for a subsequent period of two (2) weeks, usage has not
been limited by error message.
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Amendment to Requirements

Should the customer wish to amend requirements, Scanbull
shall be bound to accept the amendments if and insofar
as this is reasonable. Where the amendment request has
contractual consequences, Scanbull shall be entitled to
demand adjustment of contract, in particular, an increase
in remuneration or the postponement of deadlines.

Agreements on amendments to requirements must be
made in writing for their validity. Where the customer
express a request for amendment orally, Scanbull can
confirm this in writing. The request shall apply as for-
mulated by Scanbull where the customer fails to issue
immediate contradiction.

Scanbull shall assert claims pursuant to Para. 3.1 without
delay. The customer shall issue contradiction immediately
where it is not in agreement with such claims.

Warranty and Liability

Scanbull warrants that the software corresponds to the
approved requirements (Para. 2.1). The warranty term
shall begin upon acceptance.

In all other respects and in the absence of any indication
to the contrary in the individual order, warranty and lia-
bility by Scanbull shall be in accordance with Scanbull’s
General Terms and Conditions.

Supplementary Provisions for Servicing

Servicing the software products by Scanbull

For an annual fee, servicing shall include the provision
by Scanbull of updated versions of the software products
and error removal after expiry of the warranty period. It
begins with the installation of the software products.
Servicing shall only be possible for all software products
in a particular application field.

All further services shall be remunerated separately. Ma-
terial (discs) and dispatch costs shall be invoiced separately.

This software servicing contract shall apply to one software
version of what ever kind and the respective changes
of that software version (contained in the software
servicing contract, as well as the further new version)
and shall entitle the user, through this contract, to use
within the scope of this contract. Every innovation and
reprogramming shall give rise to a new legal structure.
The user shall have rights of use in this for the full duration
of the servicing contract.

Scanbull undertakes to provide updated standard ver-
sions including all accompanying documentation after
release provided that these are not extensions offered
as new separate software products. Where further deve-
lopment is modest, documentation shall be provided as
supplement; these supplements shall be integrated into
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newer versions where development has been more con-
siderable. Scanbull undertakes to provide newer software
versions for use where amendments to statutory or other
legal regulations applicable to the software products so
require. The service fee does not cover amendments
which can only be realised by a reprogramming of the
affected software products. In this case, Scanbull shall
be entitled to require reasonable additional remuneration
taking into account all customers which require and order
a reprogramming.

With respect to the removal of defect, the rules on war-
ranty for defect in the GTC shall apply mutatis mutandis.
Where the period for supplementary performance expire
to no avail or where attempts to remove the defect have
been definitively unsuccessful, the customer shall be
entitled to terminate the servicing agreement, to reduce
the servicing fee or — in accordance with statutory re-
quirements and within the scope of the limitations on
liability contained in the GTC - to assert a claim for da-
mages. The duty to remove the defect shall be in respect
of the latest released edition of the software products.
The duty shall cease to exist with respect to the previous
version as soon as the customer is able to implement a
newly released version, at the very latest after 6 months.

Remuneration for Servicing, Termination

The annual fee shall be agreed in accordance with the
agreed extent of use. It shall be adjusted accordingly
where the extent of use change.

Insofar as the customer pays further remuneration for
multiple use, the fee shall increase accordingly.

The annual fee shall be paid once per annum in advance.
The customer shall have the option of paying the fee on
a semi-annual basis at a 5% supplementary charge or
quarterly at an 8% supplementary charge.

Scanbull shall be entitled to increase the service fee as
per the following calendar year to the level demanded
from new customers subject to notice of three months.
Price reductions shall not be subject to notice.

Where the customer chooses not to conclude a servicing
agreement with the initial purchase of software or later
cancels the servicing agreement, Scanbull shall agree to
a new servicing agreement only upon the update of
software products to the newest program standard.
Remuneration shall be agreed separately.

This servicing agreement can be terminated at any time
upon notice of three (3) months to the end of a calendar
month.
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Servicing of Modifications/Extensions and of Supple-
mentary Programs

As long as a servicing agreement exists for software
products, Scanbull shall also service the concomitant
modifications/extensions and supplementary programs
for a relevant fee.

Supplementary Terms for Customer Care (Hotline)

Customer care with respect to use of Scanbull software
products

For an annual fee, customer care shall include telephone
support (hotline) on the use of software products and
telephone troubleshooting.

Customer care in respect of modifications/extensions
shall be covered by the annual fee for customer care with
respect to the software products. Scanbull shall reserve
the right to invoice in accordance with the Scanbull price
list with respect to supplementary programs.

Telephone support shall be offered during Scanbull’s
normal business hours. Scanball can also respond to
queries in writing. The customer shall designate two
contact persons who shall be permitted to take telephone
advice. These must be trained in the use of the software
products.

Advice may also be taken with respect to the formulation
of error messages. This shall not relieve the customer if its
duty to notify the error in writing within the scope of the
assertion of warranty claims.

Remote Assistance

The customer shall ensure that it have the necessary facilities
for remote assistance (remote diagnosis and correction).
The customer shall bear the telephone costs. For reasons
of data protection, the customer shall release the line.

Registration on the customer’s system by Scanbull shall
be made through a customer controlled user profile/
password. Scanbull shall notify the customer of the
measures taken.

Supplementary Terms for Training Measures

Training Services
Scanbull has special knowledge of Scanbull software
products and shall open this up to customers through
training sessions.

Scanbull shall implement the booked training sessions
in accordance with the relevant training session description.
For technical reasons for which Scanbull is responsible
and which would otherwise seriously jeopardise the
attainment of the seminar target, amendments are possible
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in consultation with participants. Amendments with respect
to the location of the training session, the time or the
tutor shall be possible without consultation with the
customer where such are reasonable.

1.3 In the absence of any written agreement to the contrary,
training sessions provided by Scanbull will be held in
Hameln (Hamlin), Germany.

1.4 Scanbull shall provide the necessary technical equipment
for the training session.

1.5 Where the parties agree a customer in-house training
session, the customer shall be obliged to provide all
technical equipment necessary for proper implementation
of the training session free of charge.

1.6 Scanbull shall assume that persons participating in the
training sessions have basic knowledge in electronic data
processing and of PCs.

2. Remuneration

2.1 The prices for the training session are to be understood
plus statutory value added tax in accordance with the
valid Scanbull price list. Any travel costs and other expenses
incurred shall be borne by the participants.

2.2 Payment shall be made in advance within fourteen (14)
days of invoicing.

2.3 In the case of a customer in-house training sessions,
travel costs, accommodation costs and other expenses
incurred by Scanbull shall be reimbursed by the customer.

3. Cancellation of Training Session by Scanbull
Scanbull shall reserve the right to cancel the training session
where the indicated minimum number of participants has
not been secured up to two (2) weeks before the planned
training session.

4. Cancellation of the Training Session by the Customer

4.1 Registrations for training sessions are binding for the
customer. Cancellation by the customer shall be free of
charge where it is received in writing at the very latest
four (4) weeks before the beginning of the course.

4.2 Where cancellation is made at the latest two (2) weeks
before the beginning of the course, 50% of the course
fee shall be payable. Where cancellation is made after
this date, 100% of the course fees shall be invoiced, except
where the customer provide an acceptable replacement
participant.

4.3 Should the customer discontinue participation in the course
or be absent without notice in the sense of Para. 4.2 above,
the customer shall be entitled to invoice for the full cost
of the course.
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